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A BILL FOR AN ACT ENTITLED• •AN ACT TO AMEND AND GENERALLY 

REVISE THE LAWS RELATING TO THE FILING OF DUPLICATE 

ORIGINALS OF DOCUMENTS WITH THE SECRETARY OF STATE; AMENDING 

SECTIONS 30-13-204, 30-13-207, 3«>-13-208, 30-13-210, 

30-13-212• 30-13-3llt 30-13-312• 3()-13-314 THROUGH 

30-13-316, 35-1-201, 35-1-203, 35-1-209, 35-1-210, 35-1-212, 

35-1-213, 35-1-306, 35-1-602, 35-1-612t 35-1-804, 35-1-805, 

35-1-901 THROUGH 35-1-904, 35-1-907 THROUGH 3S-1-909t 

35-1-911, 35-1-912• 35-1-100&. 35-1-1009, 35-1-1011, 

35-1-1013, 35-l-1018o 35-2-201, 35-2-203t 35-2-208 THROUGH 

35-2-210o 35-2-303, 35-2-604t 35-2-705t 35-Z-706, 35-2-807, 

35-2-808, 35-2-810, 35-2-812, 35-2-817• 35-Z-1201o 35-6-Z01o 

~Z-606, 35-12-1302, 35-12-1303, AND 35-17-204• MCAo• 

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

Section 1. Section 30-13-204, MCA, is aaended to read: 

•30-13-204. Filinq aPPlication for reqistration 

issuance o~ certificate. (1) &bp++eete---erTq+ne+s QJill 

S:U:llU.Da1 ... :.:smd..aoe_s;~¥ of application for reqistration of an 

assu~ed business na•e shall be ~uted aftd delivered to the 

secretary of state. If the secretary of state finds the 
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application co•plies with the proYisions of this part, he 

shall• when all tees have been paid as provided tn this 

part: 

(a) endorse on 

QLi~aod the cgpy the word •tiled• and the 80nth• day. 

and year of the filing thereof; 

Cbl file ""e--<>1'-the-dapi-+....te-.,..~+naH t:he grl pi gal 

in his orYice; and 

(c) issue a certificate of re~istration. to which he 

shall affix the o~~eP+~+fta+ ~· 

121 The certificate of registration• together with the 

dapi-Teete--e~ei- S:QQX of the application for registration 

of an assumed business name affixed thereto by the secretary 

of state, shall be returned to the applicant. 

(3) The registration of an assu.ed business name 

re•ains in effect until canceled.• 

Section z. Section 3G-13-201t MCA, is amended to read: 

•30-13-207. Application for renewal of assumed 

bus I ness name. Bap++eete-.,..+g+ntt+<t IIDLatllU.Qa1_ilDSLgo~ 

of an application for renewal of registration of an assumed 

busin~ss name shall be executed, verified, and delivered to 

the secretary of state. The application shall include but 

not b2 limited to the following Information: 

(1) the complete assumed business name; 

(2) the name and addressy lncludinq street name and 
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number• If any. of applicant; 

(3) descrip~lon of business transacted; and 

(4) the name of the coun~y or counties in which 

business is being transacted.• 

Section 3. Section 3G-l3-Z08, HCAt is amended to read: 

•30-13-208• Filing of application for renewal of 

reglstra~lon of assu~d business na•e -- Issuance of 

certi~lcate thereon. (1) If the secretary of state finds the 

application coaplies with the provisions of this part, he 

shalle when all fees have been paid as provided in this 

part: 

(a) endorse on 

grlglpal and tbe COOY the word ·~lled• and the .anth• day. 

and year of the filing thereof; 

(b) fi1e ----tlttp't+een-erl!llnah j;br qtlginal 

In his offiCe! and 

(c) issue a certificate of renewal• to which he shall 

affix the et.ller-<hrpi'+t:M-er+!!+-+ ~· 

(2) The certificate of renewal• together with the 

.._pHe--..r~ ~ of :!;be application for reneMal of 

registration of an assu.ad business na.a affixed thereto by 

the secretary of state. shall be returned to the applicant.• 

Section ~. Section 30-13-210• MCAt fs a•ended to read: 

•30-13-210. Filing a•end.ant to registration of 

assuaad business naae issuance of certl~icate thereon. 
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(11 Btlp't+eet.e-e•T<J+ne+" lluil_oc igl nal -aiUL..Dilil-~ of aa 

aeendaent to the reqistration of an assu•ed business na•e, 

executed and verified on forms furnished by the secretary of 

state, shall be delivered to the secretary of state. The 

application #or aaended registration of an assu~d business 

name shall include but not be limited to the following 

information: 

(a) coap1ete assu.ed business na•e prior to adoption 

of amend•ent; 

(b) coaplete neN assu•ed business name, if applicable; 

(c) name and address of the registrant. includin9 

street na~ and number of the business office; 

(dJ if the naae of any person havinq an interest in 

the business wl~h a regls~ered assu•ed business na.e is to 

be changed• the new na•e of the person having an interest in 

the business with such reqistered assu•ed business na•e; 

(e) the na•e of the county or counties In which the 

naae is being used; 

(f) If there ls,a change in the Identity of the county 

or counties or addition of a county or counties In which the 

assu•ed business name is being used or is to be used• the 

na•a(s) of the new county or counties; 

(g) If a person or persons having an interest in a 

business with a registered assu•ed na.e withdraws or· dies• a 

state•ant of such fact; and 
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(h) a state.ent that the amended registration of 

assu.ed business naae supersedes the original registration 

and all a.and•ents thereto. 

(2) If the secretary of state finds that the 

application for a.anded registration of assu .. d business 

name complies with this part. he shall• when all fees have 

been paid as provided In this part• 

(a) endorse on eeeh--ef'--t:...,..~++e~-~s J:lle 

QLi!UDiiLillliLJ:lle..J;II!ll< the ward •tiled• and the 110nth• day• 

and year of the filing thereof; 

(b) f 11 e cme--of'-t:toe--d"!'Heet:e-...-+g+ltMs the or 1 gi.a.al 

in his office; and 

(c) issue a certificate of aeend .. nt• to which he 

shall affix the ot:het'-dupH~e-.,..~- I:IUIX• 

(3) The certificate of a.andeent. together with the 

dapHeat:e-~8'1- ~ of the aaendaent affixed thereto by 

the secretary of state. shall be returned to the registrant. 

(4) The failure of the registrant of an assuaed 

business na•e to comply with the require•ents of this 

section shall result In the cancellation by the secretary of 

state of the registration.• 

Section 5· Section 3D-13-212, HCA, is amended to read: 

•30-13-21z. Filing application for reservation of 

assumed business name -- Issuance of certificate thereon. 

(11 B~p'l-+eet:e--~+~+~a+s Coa--Rtigioal and one cppy of ao 
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application for reservation of an assu•ed business na.e• 

duly executed and verified by the applicant, shall be 

delivered to the secretary of state. If the secretary of 

state finds the application complies with the provisions of 

this part• he shall, when all fees have been paid as 

provided In this part: 

(a) endorse on eeeh-~--t:fte-d~plieate er+~~ ~ 

original and the copy the word •tiled• and the .anth9 day• 

and year of the filing thereof; 

(b) file -~t:tle-dtll"l-+ea•e-orf.<!+tta'ht the or!gloal 

In his office; ROd 

(c) issue a certificate of reservation• to which he 

shall affix the ~dapHe~e-ori~ne'l- s:l~JU• 

(2) The certificate of reservation, together with the 

dup•+ee~-or~+fte+ COO¥ of tbB application for reservation 

of an assumed business na•e affiXed there~o by the sec~etary 

of state• shall be returned to the applicant.• 

Section 6. Section 30-13-311• MCAw is amended to read: 

•30-13-311· ApPlication for reqistration. (1) Subject 

to the ll•itations set forth In this part, a person who 

adopts and uses a mark In this state may ~lle In the office 

of secretary of state• on a form to be furnished by the 

secretary of state, an application for registration of that 

~ark setting forth inTormation includinq but not li•ited to 

the following: 

-6-
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caJ the na•e and business address of the person 

applying for such registration and, If a corporation• the 

state o~ incorporation; 

(b) the essential feature Of the •ark to be 

registered; 

(c} the goods or servfces in connection with which the 

.ark Is used and the ~de or •anner In which the •ark is 

used in connection with such goods or services and the class 

In which such goods or services fall; 

(d) the date ~hen the aark ~as first used anywhere and 

the date ~hen It was first used In this state by the 

applicant or his predecessor in business; 

(e) a state~nt that the .ark is presently in use in 

this state by the applicant; and 

(f) a state•ent tha~ the applicant is the owner of the 

.ark and that no other person has the right to use the •ark 

In this state either In the identical for• thereof or in a 

for• that so nearly rese•blas it that it might be calculated 

to deceive or •fght be •tstaken for it. 

(2) The application .ust be signed and verl~led by 

affidavit of the applicant or a 8ember of the fir• or an 

officer of the corporation or association applying. 

(31 The application •ust be accoapanied by two copies 

g£ a specl•an or facsi•tle o~ such 8ark +R-~+e~e. 

(•J The application for registration .ust be 

-7-
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accompanied by a filing fee of $20, payable to the secretary 

of state.• 

Section 1. Section 30-13-312, MCA, is amended to read: 

•30-13-312• Filing application and issuinq certificate 

of registration. Cl) ea~·+ee~-er+~fte~ aos prlgiaal and 

on• QQOX of an application for registration of a •ark •ust 

be delivered to the secretary of state. If the secretary o~ 

state finds that the application co•plies with the 

requireaents of this part• he shallt when all fees have been 

paid as prescribed in this part: 

(a) endorse on eaeh--5aeh--lll•tt:J.+eeH--or+~"et- t.be: 

w:.l~UllaL.ilD!L11ltt..s;!li!X the -l'<ht II!2Ll1 •fll ed f'...--recet'd• and 

the .onth• day, and year of the filing thereof; 

(b) file ""e--s...,h-.ta!>*e.n.e-or+<!+...n- the orlglgj!l In 

his office; and 

(c) issue a certificate of registration to which he 

shall affix the Mller~eete-er+!!+ne+ r;QQX• 

(2t The certificate of registration, together With the 

<lapi"+em.e--&riglnel s;QllX of the application for registration 

of mark affixed thereto, shall be returned to the applicant. 

(3) Any certificate of registration Issued by the 

secretary of state under the provisions of this section or a 

copy thereof duly certified by the secretary of state is 

admissible in evidence as competent and sufficient proof of 

the reqfstration of such mark in any judicial proceeding in 

-8-
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any court of this state.• 

Section a. Section 30-13-31~• HCAt is aaended to read: 

•30-13-314. Filing application for renewal of 

registration -- issuing certificate of reneval. (1) 

&w~~a~e--e~•~ Qne grlgioal and one cQp¥ of an 

application for renewal of •ark registration .ust be 

delivered to the secretary of state. IY the secretary of 

state finds that the application coaplies with the 

requlreaents of this part• he shall, when all fees have been 

paid as prescribed In this part: 

(a) endorse on eeeft--§Heft--d~~~e- eri•IRal t.bll 

original and the COR¥ the ~ MQCd •tiled *er reeor~• and 

the month, day, and year of the filing thereof; 

(b) file one-~lt-dttpt+eete-er+<J+ft&J the orlgipal In 

his officei and 

(c) issue a certificate of registration to which he 

shall affix the o~heT-dop~eo~-er~fte~ ~· 

(2) The certificate of renewal of reqistrationt 

together with the dap++e~-er+9+ftet ~of the application 

for renewal of aaLk reqlstration ef--.he--•erk affixed 

thereto, shall be returned to the applicant• 

(3) A mark reqistration may be renewed for successive 

periods of 10 years in the manner provided for In 

subsections (1) and (2). 

C4) The secretary of state shall notify registrants of 

-9-
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marks of the necessity of renewal within the year 

immediately preceding the expiration of the 10 years from 

the date of registration, by writing to the last-known 

address of the reqlstrants. 

(5) Any registration in force on July 1~ 1979, expires 

10 years fro• the date of the registration or fro• the date 

of the last renewal thereof or on July 1~ 1980, whichever is 

later, If renewal of •ark registration Is not effected in 

the manner provided for in this part. 

(6) The secretary of state shall, by ~anuary 1, 1981, 

notify each person who reqlstered a mark prior to July 1• 

19809 of the date o~ expiration of such registration unless 

renewed In accordance with the provisions of this part• by 

writing to the last-known address of the registrant.• 

Section 9. Section 30-13-315, MCA, is a~nded to read: 

•30-13-315. Assignment. (1) Any mark and its 

registration under this part •ay be assigned in conjunction 

with the good will of the business in Nhich the mark is used 

or with that part of the qood will of the business connected 

with the use of and symbolized by th~ mark for the re•ainder 

of the term of the current registration. An assiqn•ent of 

any reqlstration under this part is void as against any 

subsequent purchaser for valuable consideration without 

notice unless It is recorded with the secretary of state 

within 3 months after the date of the assignment or prior to 

-10-
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such subsequent purchase. 

(2) Bttpf+eet:e-eri--gi-n'eh One orjgjnal and ·gne s;og,x of 

an assign•ent of a •ark MUst be delivered to the secretary 

of state and shall set forth Information including but not 

ll•lted to the followin~: 

(a) the name and address of the assignor; 

(b) the naMe and address of the assignee; 

(c) the ·registration nUIIber of the .ark; and 

(d) the date of registration. 

(3, The assign.ant of a •ark •ust be sl~ed and 

verified by the assignor. 

(~) The assig-nt of a ~~ark hSt be accoiiPanled by a 

fl11ng fee of tzo, payable to the secretary of state.• 

Section 10. Section 3Q-13-316• "CA• •s a .. ndad to 

read: 

•3o-13-316. Ffllng of assl~-nt - Issuing 

certificate of asslg.,.ent. (1)' ~~ap,.....;lfte--erl§iliojl• Dllll 

Dt..lliinaL al!d one t:«$)' Of the asslgnaent of a .ark -st be 

delt·vered to the secretary of state. If the secretary of 

state finds that the asslgn.ant ca.plles with the 

requlre•ents of this part. he shall. vhen all fees.have been 

paid as prescribed In this partz 

(a) ·endorse on eaeh ~aeh dapt+e~er+gtnet ~ 

lltlglnat ·+and 't.lla c;;opy the ·-~ ~ ·•tiled f'er-re-• and 

t1u: .ontht day. and year of the flllnq ther<>ofl 
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1 b) f II e .,...,_, __ ,,.~+eeu-er+'l+"ri the oc I ginal. in 

his office; ~ 

(c) issue a certificate of assign•ent to which he 

shall affix the o~her-~H~~+e&~-er+gTne+ CQRX• 

(2, The certificate of assiqnment• together w~th the 

db~Tea~e--or+q+na~ ~ of assiqn•ent of a •ark affixed 

thereto 9 shall be returned to the assignee.• 

Section 11. Section 35-l-20lt MCAt fs a.ended to read: 

•35-1-201. Incorporators• One or aore persons of legal 

aqe or a domestic or foreign corporation may act as 

Incorporator or incorporators of a corporation by signlngt 

acknowledqing, and delivering +ft-8upf+eete QO&_Qriglnal and 

one copy· of ertlcJeS of tncorporatloo to the secretary of 

Section 12. Section 35-l-203t MCA, is amended to read: 

•35-1-203. Articles of incorporation filing 

issuance of certificate o~ lncorpora~ion. (1} D~ea~e 

o~+q+ne~~ OOA-aLiolna1 agd ope~ of the articles of 

incorporation shall b_e delivered to t.he secretary of state• 

If the secretary of state finds ~hat the articles of 

Incorporation confor• to law, he shallt when all fees have 

been paid as in this chapter prescribed: 

(a) endorse on .,.,...,...,,_...,_da'"l-ee<te--..~+<!+ftM~ l:.ba 

QtiolDi!l·~fthd Sbi CpjJ the word •tiled• and the •onth• day. 

and year of the flllnq thereof; 

-1Z-
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(b) file _ __.,...eto-dapl+ee1:e-eri~H11 Viii,, ·orJ.sJl.Da1 

In his office; ADd 

{c) hsue a certificate of l"ncorporatlon to Which he 

shall affix the e1!toet"-dtlp++efte-or~ CSID¥• 

(2) The certificate of Incorporation• together with 

the esp~Te&~ertgtne~ ~gpx of the articles of Incorporation 

affixed thereto by the secretary of state• shall be returned 

to the incorporators or their representative.• 

Section 13• Section 35-1-209, MCAt Is a.ended to read: 

•35-l-209. Articles of amend•ent -- contents. The 

articles of amendment shall be executed ~~·~ by the 

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

secretary or an assistant secretary and verified by one 

the officers signing such articles and shall set forth: 

(1) the name of the corporation; 

CZt the amend•ents so adopted; 

of 

(3) the date of the adoption of the a~n~ent by the 

shareholders or the board of directors vhen no shares have 

been issued; 

C~) the nu~er of shares outstandlnq and the nu•ber of 

shares entftled to vote thereon and, if ~he shares of any 

class are entitled to vote thereon as a classw the 

desiqnation and nuMber of outstanding shares entitled to 

vote thereon of each such class; 

(S) the nuMber of shares voted for and against such 

-13-
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a•endBentst respectively• and, if ~he shares of any class 

are entitled to vote thereon as a class, the nu~r of 

shar-es of each such class voted for and against such 

a~ndaentt respectively• or• If no shares have been 1ssued• 

a s~ataaant to that effect; aDd 

(6) ·if such a.&nd8ent provides for an exchange, 

reclassff"icatlon, or cancel-lation of issued shares and ff 

the aanner In ·which the sa.e shall be effected Is not set 

forth i"n the a.enct.ent, then a statement of the .anner In 

which the sa.e shall be effected.• 

Section 1~• Section 35-1-210• HCA• Is aaanded to read; 

•35-1-210. Filing of articles of a•~ent and 

Issuance of certificate of amend•ent. (1) ~~~-

eri'<!tneH poe grjgioal~bd__aue COD¥ of the articles of 

amend•ent ·shall be delivered to the secretary of state. If 

the secretary af state finds that the articles of a.end•ent 

conform to law, he shall• when all fees have been paid as In 

this chap~er prescribed: 

(a) endorse on e...,h-oi'.._eh--ool.,~~et:e--er~s :tbe 

•filed• and the •ontht day• 

and year of the filing thereof; 

(b) f i 1 e ...... -.w-s .. eh-d"f'l'Tea1:e-IH'i-qt-s ttm~llU.lU.Dal. 

in his office; §Qd 

(c) issue a certificate of a.end•ent to which he shall 

affix the othe~-dop~eet:e-ertgtne~ 'DU¥• 

-1"t-
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{2) The certificate of a.and•ent, together with the 

dKp+~~+fta+ ~ of the articles of amendaent affixed 

thereto by the secretary of sta~e, shall be returned to the 

corporation or Its representative.• 

Section 15. Section 35-1-212, "CA, Is a•ended to read: 

•35-1-212. Amend.ent of articles of incorporation In 

reorganization proceedings. (1) Khenever a plan of 

reorganization -of a corpOration has been conflr•ed by decree 

or order o¥ a court of co•petent jurisdiction In proceedings 

for the reor9anlzatlon of such corporation pursuant to the 

provisions of any applicable statute of the United States 

relating to reorganizations of corporations. the articles of 

Incorporation of the corporation •ay be ••ended In the 

aanner provided In this section In as .any respects as •ay 

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

so long as the arth::les of Incorporation as a~~ended contain 

only such provisions as •ight be lawfully contained In 

original articles of Incorporation at the tl•e of .aking 

such amenct.ent. 

(2) In particular and without ll•ltatlon upon such 

general power of a•end•ent. the articles of Incorporation 

•ay be amended for such purpose so as tot 

(a) change the corporate name9 period of duration• or 

corporate purposes of the corporation; 

(b) repeal. alter 9 or a~nd the bylaws of the 
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corporation; 

{c) chanqe the aggregate number of shares or shares of 

any class which the corporation has authority to Issue; 

(d) change the preferences 9 li•l~ations. and relative 

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

corporation and classify. reclassify, or cancel all or any 

part thereof, whether issued or unissued; 

(e) authorfze the Issuance o'f bonds• debentures., or 

othe~· obligations of -the corporation,. whether or not 

convertible into shares of any class or bearing warrants or 

other evidences o~ optional rights to purchase or sUbscribe 

for shares of any class., and fix·the ter•s 

thereof; and 

(f) constitute or reconstitute 

and condit::ions 

and classify or 

reclassify the board of ·directors of the corporation and 

appoint directors and of~l~ers In place oY or in addition to 

all or any of the directors or officers then In office. 

(3) A~nd.ants to the articles of Incorporation 

pursuant to this section shall be aade In the following 

.anner: 

(a), AN:"Itles of •-nd-nt approved by decree or order 

ot such court shall be executed and verified +n-ew,++eete by 

such person or persons as the court shall designate or 

appoint for the purpose and shall set forth the naee of the 

corporation• the a..ndments of the articles of incorporation 
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approved by the court9 the date of the decree or order 

approving the articles of a•endMent, the title of the 

proceedings In which the decree or order vaa entered, and a 

statement that such decree or order was entered by a court 

having jurisdiction of the proceedings for the 

reorganization of the corporation pursuant to the provisions 

of an applicable statute of the United States. 

C b I e.o~..-e-et"+..,._n poe or I g !!tal aDd oo• <:QPJ of 

the articles of aaend•ent shall be delivered to the 

secretary of state. If the secretary of state finds that the 

articles of a•end.ant confor• to law, he shallt when all 

fees have been paid as In this chapter prescribed: 

( i) endorse on eaeh-ef'....,aet.--<!upH·e--oP+-t+ote~• :Uill 

Qliulnal--aod--the capy the word •filed• and the •onth, day, 

and year of the filing thereof; 

(II) file .,..-ef'-.aeh-d..,..Teete-.,..+~~ the original 

In his office; and 

(Ill) Issue a certificate of a•end•ent to which he 

shall affIx the othep-clttp'l-+eft<!-ori'!+otri l:ai!Y• 

(c) The certificate of aDend•ent• together with the 

dn~•+ea~-or+~+ne+ ~ of the a~ticles of amend•ent affixed 

thereto by the secretary of state, shall be returned to the 

corporation or its representative. 

(4) The a•end•ent becomes effective upon the issuance 

of the certificate of amend•ent by the secretary of state or 
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on such later date, not more than 30 days subsequent to the 

filing thereof with the secretary Of state, as aay be 

provided for in the articles of a•endaent• without any 

action thereon by the directors or shareholders of the 

corporation and with the sa•e effect as If the aaend•ents 

had been adopted by unani.ous action of the directors and 

shareholders of the corporation.• 

Section 16. section 35-1-213, MCA, is a .. nded to read: 

•35-1-213. Restated articles of incorporation. (1) A 

corporation .ay, by action taken in the saMe aanner as 

required for a.snd•ent of articles of Incorporation• adopt 

restated articles of incorporation. The restated articles o~ 

Incorporation •av contain any changes in the articles of 

incorporation that could be made by a•end•ent regularly 

adopted. Adoption of restated articles of incorporation 

containing any such changes shall have the effect of 

amendlnq 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 state•ent that 

they supersede the theretofore existing articles of 

incorporation and amend~ents thereto. Restated articles of 

incorporation shall contain all the statements required by 

this chapter to be included in original articles of 

incorporation except that: 
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(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; 

(bl In lieu of setting forth the address of the 

Initial registered office and the name of the Initial 

registered agent at such address, there shall be set forth 

the addresst including street and nu•ber, if any 7 of the 

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

such address at the time of the adoption of the restated 

articles of incorporation; and 

(c) no state.ent need be made with respect to the 

naaes and addresses of directors constituting the Initial 

board of directors or the names and addresses of the 

incorporators. 

(2t Restated articles o~ Incorporation when executed 

and ~iled in the .anner prescribed in this chapter for 

articles of a.end~nt shall supersede the thereto~ore 

existing articles of Incorporation and a~nd•ents thereto. 

(31 The restated articles of Incorporation when filed 

shall be acca.panled by a statement• executed +n-~~+~ 

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 stateaent• setting forth 

the following: 

(a) the name of the corporation; 
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(b) the date of the adoption of the restated articles 

of incorporation by the shareholders; 

(cl the nu•ber of shares outstandinq and the nu•ber of 

shares entitled to 

class are entitled 

vote thereon and• if the shares of any 

to vote thereon as a class. the 

deslqnatlon and nu~er of outstanding shares entitled to 

vote thereon of each such class; 

(d) the nu~er of shares voted for and against the 

rest~ted articles of incorporation. respectively, and, if 

the shares of any class are entitled to vote thereon as a 

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

against the restated articles of incorporation. 

respectlvelyi and 

(e) If the restated articles of Incorporation provide 

for an exchange, reclassification, or cancellation of issued 

shares and 9 If the •anner In vhlch the sa.e shall be 

effected Is not set forth In the restated articles o~ 

incorporation• then a stateMent of the .anner in which the 

saae shall be effected.• 

Section 17• Section 35-1-3069 HCA• is a•ended to read: 

•35-1-306. Chanqe of reqistered offiCe or registered 

agent. (1) A corporation •ay change Its registered office or 

change tts registered agent. or both• upon filing in the 

office of the secretary of state a stateeent setting forth: 

(d) the na.e of the corporation; 

-2o-
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(b) the address of its then registered office; 

(C) if the address of its registered office Is 

changed~ the address to which the registered office is to be 

changed; 

(d) the na.e of Its then registered agent; 

(e) If Its registered agent Is changed, the na•a of 

its successor registered agent; 

(f) that the address of its registered office and the 

address of the business office of Its registered agent, as 

changed, will be identical; ADd 

(g) that such change was authorized by resolution duly 

adopted by Its board of directors• 

(2) Such state.ant shall be executed for the 

corporation by any officer thereof• verified by hi•• and 

delivered to the secretary of state. If the secretary of 

state finds that such state~nt conforms to the provisions 

of this chapter, he shal1 9 Mhen all fees have been paid as 

In this chapter prescribed. file such state•ent in his 

office. Upon filing, the Change of address of the registered 

office or the appoint•ent of a new registered agent• or 

both9 as the case may be 9 is effective. 

(3l A reqistered agent of a corporation may resign as 

registered agent upon •+++~ e&~ing a written notice of 

resignationy-eweeH~ed-+ft-~~p++e~y and-flliag_goe prigjoal 

~oe copy with the secretary of state~ who Shall 
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l .. ediately ~ail a copy thereof to the 

registered office. The appolnt.ant 

ter•lnate 30 days after receipt of 

secretary o~ state. 

corporation at 

of the agent 

such notice by 

Its 

shall 

the 

(~) If a registered agent changes his or its business 

address to another place vlthln the sa~ countyw he or it 

•ay change such address and the address of the registered 

office of any corporations of which he or it is registered 

agent by filing a state.ent as required abOve, except that 

it need be signed only by the registered agent and need not 

be responsive to (1)(e) or (1)(gl and must recite that a 

copy of the statement has been •ailed to each 

corporation.• 

such 

Section 18. Section 35-1-602, MCA, is a~nded to read: 

•35-1-602. Issuance o~ shares of preferred or special 

classes in series -- flllnq of 5tate.ent. (1) If the 

articles of incorporation so provide, the shares of any 

preferred or special class may be divided into and issued in 

series. If the shares of any such class are to be issued In 

seri~s. then each series shall be so designated as to 

distinguish the shares thereof fro• the shares of all other 

series and classes. Any or all of the series Of any such 

class and the variations in the relative riQhts and 

preferences as between different series •ay be fixed and 

determined by the articles of incorporation, but all shares 

-22-



1 

2 

3 

~ 

5 

6 

7 

8 

9 

10 

11 

12 

13 

1'> 

15 

16 

17 

18 

19 

20 

21 

zz 
23 

Zit 

25 

LC 0296/01 

of the sa•e class shall be identical except as to the 

following relative rights and preferences as to which there 

may be variations between different series: 

(at the rate of dividend; 

(b) whether shares •ay be redee•ed and, if sot the 

redenptlon price and the ter•s and conditions of rede•ption; 

(c) the amount payable upon shares in event of 

voluntary and involuntary liquidation; 

(d) slnking fund provisions, if any, for the 

redeaotlon or purchase of shares; 

(e) the ter•s and conditions• it any, on which shares 

•ay be converted; aDd 

(f) voting rights• it any. 

(2) If the articles of incorporation shall expressly 

vest authority In the board of directors, then, to the 

extent that the articles of incorporation shall not have 

established series and fixed and deterained the variations 

In the relative rights and preferences as between series 9 

the board of directors shall have authority to divide any or 

all of such classes into series and• within the li•itations 

set forth in this section and in the articles of 

lncorporatlon 9 fix and determine the relative rights and 

preference$ 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 is contained In the articles 
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of Incorporation. the board of directors shall adopt a 

resolution settJnq forth the desiqnation of the series and 

fixinQ and determining the relative rights and preferences 

thereof or so auch thereof as shall not be fixed and 

determined by the articles of Incorporation. 

(~) Prior to the Issue of any shares of a series 

established by resolution adopted by the board of dlrecto~s, 

the co~poration shall file in the office of the secretary of 

state a state•ent setting forth: 

(at the na•e of the corporation; 

(bt a copy of the resolution establish1nq and 

designating the series and fixing and deter•inlng the 

relative rights and preferences thereof; 

(c) the date of adoption of such resolution; and 

(d) that such resolution vas duly adopted by the board 

of directors. 

(5) such state-nt shall be executed +to--~+ee4H! by 

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

its secretary or an as_sistant secretary and verified by one 

of the officers signing such statement• Ibe griglnal and poe 

kQ~Qf_ snch stateeeot end shall be delivered to the 

secretary of state. If the secretary of state finds that 

such statement confor•s to law, he shall, when all tees have 

been paid as in this chapter prescribed: 

(at endorse on eeeh--oT-seeh-dept+eete-~9+ne~~ ~he 
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orlglnal-Aod-~D¥ the word -tiled• and the aonth• day. 

and year of the filing thereof; 

(b) file --o1'-seet.-tltJpf-+eee-orf<!+ftMti ttt• prlglp;al 

in his office; and 

(C) return the ~e•-tltJp~+e~~e+ ~ to the 

corporation or Its representative. 

(6) Upon the filing of such state•ent by the secretary 

of state, the resolution establishing and designatinq the 

series and fixing and deter•ining the relative rights and 

preferences thereof shall become effective and shall 

constitute an a~ndaent of the articles of incorporation.• 

Section 19. Section 35-l-612t MCAt is a.ended to read: 

•35-1-&lz. Power of corporation to acquire Its own 

shares. (1) A corporation shall have the power to acquire 

its own shares. All of Its own shares acquired by a 

corporation, upon acquisition, constitute authorized but 

unissued shares unless the articles of Incorporation provide 

that they may not be reissued, In which case the authorized 

shares shall be reduced by the nu•ber of shares acquired. 

(2) If the nu.Oer of authorized shares Is reduced by 

an acquisition, the corporation shallw no later than the 

time it files Its next annual report under this chapter with 

the secretary of state 9 file a statement of cancellation 

showing the reduction in the authorized shares. The 

stat~ent of cancellation shall be executed +n-dap~+ce~e by 
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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 o~ the corporation; 

(b) the number of acquired shares canceled, lte•lzed 

by classes and series; and 

(c) the aggregate nu•ber of authorized shares, 

ite•ized by classes and series, after giving effect to such 

cancellation. 

( 3) llttpHee~e--eri!l-k .!JDLQ.t.i9ill§L i1Dd Aiie cppJf of 

~eh ~statement shall be delivered to the secretary of 

state. If the secretary of state finds that such statement 

conforms to law. he shall, Nhen all fees and franchise taxes 

have been paid as ~~eser+he~ in this chapter prescribed: 

(a) endorse on eeeh-ef-s~eh--dtt~~Tee~e--or+!l~<t~s tb& 

QLioina~Dd--tba-~ the ~ord •F+~~ •tiled• and the 

•onth• day, and year of the filing thereof; 

(b) file one-of-~Heh-d~~+eate-er+g+ne~~ the grjglnal 

in his office; and 

(c) return the o~he~--d~~~+ee~e-or~+~e+ ~ to the 

corporation or its representative." 

Section 20. Section 35-l-S04t MCA, is amended to react: 

"35-1-804. Articles of merqert consolidation, or 

exchan;;e contents filinq. 

approvals required by 35-1-801 and 
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~rger, consolidation, or exchanqe shall be executed +n 

~ap~e~ 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 articles and shall set forth: 

(a) the plan of ••rger, consolidation, or exchange; 

(b) as to each corporation, either: 

(i) the nuaber of shares outstanding and, If the 

shares of any class are entitled to vote as a class, the 

designation and nullber of outstanding shares of each such 

class; or 

(II) a state•ent that the vote of shareholders is not 

required by virtue of 35-l-803(5); and 

(c) as to each corporation the approval of whose 

shareholders is required• the nuaber of shares voted for and 

against such plan. respectively, and, If the shares of any 

class are entftfed to vote as a class, the nuaber of shares 

of each such class voted ~or and against such plan. 

respectively. 

(21 ~--~eh · O!te ortg!Ml ·!U!d -·~ of 

the articles o~ .. rgar• consolidation, or exchange shall be 

delivered to the secretary of state. If the secretary of 

state finds that such articles confora to law• he shall• 

when all fees have been paid as ~eeer+bed In this chapter 

prau r llliUI• 
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(a) endorse on eaeh-ef'-!lttdt--tlttpHefte--er~+ttttH 1tul 

QC~al add Jbe copy the word •filed• and the .anth, day, 

and year of the·flling·thereof; 

(b) f 1 hr .,.,.,...w-,~~et.-4a~+e-+<J+fteh t:btt pdo I Pal 

In his oftl·ce; iUlll 

(c) Issue a cartific:ate of •ergerw consolidation, or 

exchange to which he shall affix the e~~--eap~~e 

erl~r"'"' ~-

(3) The certificate of Merger, consolidation, or 

exchange. together with the dttiJ~-or+<r+- ~ of the 

articles of aerger£ a.--ar~~--ef consolldatlon&--aL 

~ga affixed thereto by the secretary of state• shall be 

returned to the su~vlvlng9 new, or acquiring corporation. as 

the case •ay bet or Its representative.• 

Section 21. Section 35-1-805• MCA• Is a•ended to read: 

•35-1-805. Merger of subsidiary without shareholder 

approval. (1) Any corporation owning at least 95% of the 

outstanding shares of each class of another corporation may 

merge such other cor~ratlon into itself ~ithout approval by 

a v~e of the shareholders of either corporation. Its board 

of directors shall, by resolution~ approve a plan of merger 

setting forth: 

(a) the na•e of the subsidiary corporation and the 

na~ of the corporation owning at least 95~ of its shares, 

Nhich Is hereinafter des i qnated as the survivinq 
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corporation; ~ 

(b) the Manner and basis of converting· the shares of 

the subsidiary corporation Into shares or other securities 

or obliqations of the surviving corporation or of any other 

corporation or• in whole or In part. into cash or other 

property. 

(2) A copy of such plan of .erger shall be aalled to 

each shareholder of record of the subsidiary corporation. 

(3) Articles of ••rger shall be executed ·+n-dep~ 

by the survlvlng corporation by Its president or a 

vice-president and by Its secretary or an assistant 

secretary and verified by one of Its offt~ers signing such 

articles and shall set forth: 

(a) the plan of eerger; 

(b) the nusber of outstanding shares of each class of 

the subsidiary corporation and the nu~r of such shares of 

each class owned by the surviving corporation; and 

(CI the date of the •ailing to shareholders of the 

subsidiary corporation of a copy of the plan of .erger• 

(4) on eftd ~after the 30th day after the •ailing of 

a copy of the plan o~ ~rger to shareholders of the 

subsidiary corporation or ·upon the waiver thereof by the 

holders of all outstanding shares• ~~e-orlglftele Due 

pridinat and~ cog¥ of the articles of ~rger shall ·be 

delivered to the secretary of state. If the secretary of 
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state finds that such articles confor• to lawy he shall• 

when all fees have been paid as in this chapter prescribed: 

(a) endorse on eaelt-ei'-sllelt--dtf1',.+<!Me---lgh••la :t1u1 

lll::llll4lll '!!!td the coax the loiOrd •tiled• and the sooth. day. 

and year of the filing thereof; 

(b) file tbe otfqinaJ 

in his office; and 

(c) Issue a certificate of ••rger to which he shall 

affix the e"tiWii dbf>+f~rf<!+nel !;IIIU• 

(5) The certificate of -rger. together with the 

8Bptiee'te -or~net ~QJ of the articles of ••rger affixed 

thereto by the secretary of state• shall be returned to the 

surviving corpora~lon or Its representative.• 

Section 22• Section 35-1-9019 MCAt Is a•ended to read: 

•35-1-901. Voluntary dissolution by Incorporators or 

Initial board of directors -- filing of articles of 

dissolution. A corporation which has not ca.aenced business 

and which has not issued any shares cay be voluntarily 

dissolved by Its Incorporators at any time In the following 

eanner: 

(1) Articles of dissolution shall be executed +n 

dHp~+ee'te by a maJority of the Incorporators or Initial 

board of directors and verified by the• and shall set forth: 

(a) the na•e of the corporation; 

(b) the date of issuance of its certificate of 
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incorporation; 

(c) that none of its shares has been issued; 

{d) that the corporation has not co•menced business; 

(e) that the a.ount 9 if any, actually paid in on 

subscriptions for its shares, less any part thereo' 

disbursed for necessary expenses, has been returned to those 

entitled thereto; 

(f) that no debts of the corporatfon re•ain unpaid; 

lind 

(g) that a •aJorlty o~ the Incorporators elect that 

the corporation be dissolved. 

(2) Ba~liee~.-~~··one· griglnal and one copy of 

the articles of dissolution shall be delivered to the 

secretary of state. If the secretary of state finds that the 

articles of d1ssolution confor• to law, he shall, when all 

fees have been paid as in this chapter prescribed: 

(a) endorse on ee~~d•pllea~e-or+9+na+s !he 

Dcigh:tal liQd the cooy the word •filed• and the .anth, day, 

and year of the filing thereof; 

(b) flle ~-s•eh dHp~e-ep+~ the grlg!pal 

In his office; aod 

(c) issue a certl~icate of dissolution to which he 

shall affix the 

(3) The certificate of dissolution• together with the 

~+e--.,..~t!ft I:IIAI! of the articles of dissolution 
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aft-heed thereto by the secretary of state, shall be returned 

to the Incorporators, the board of directors, or their 

representative. Upon the issuance of such certificate of 

dissolution by the secretary of state, the existence of the 

corporation shall cease.• 

Section 23. Section 3S-l-902• "CAt Is a~nded to read: 

•35-1-902• Voluntary dissolution by consent of 

shareholders -- state•ent of Intent. (1) A corporation •ay 

be v~luntarlly dissolved by the written consent of all of 

Its shareholders. 

t2} Upon the execution of such written consent, a 

statement of Intent to dissolve shall be executed +ft 

da~teaft by the corporation by Its president or a 

vice-president and by Its secretary or an assistant. 

secretary and verf¥1ed by one of the officers signing such 

stateMent. which stateMent shall set forth: 

(a) the na•e of the corporation; 

tbJ the names and respective addresses of' Its 

officersj 

(c) the 

directors; 

na111es and respective addresses of Its 

(d) a copy of the written consent slqned by all 

shareholders of the corporation; And 

tel a state•ent that such written consent has been 

signed by all shareholders of the corporation or signed In 
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their naaes by their attorneys thereunto duly authorized.• 

Section 2~. Section 35-l-903, MCAt is a.ended to read: 

•35-1-903. Voluntary dissolution by act of corporation 

state.ent of intent. A corporation •ay be dissolved by 

the act of the corporation when.authorlzed In the following 

Manne ... : 

(1) The board of directors shall adopt a resolution 

rec,_ndlng that the corporation be dissolved and directing 

that the question of such dissolution be subaltted to ·a vote 

at a .aetlng of shareholders. vhlch .ay be either an annual 

or a special ~etlng. 

(Z) Vritten notice shall be given to each sharehold

of record entitled to vote at such .settng within the tl.a 

and In the •anner·provlded ·1n this chapter for the giving of 

notice of •eeti·nqs of stoareholders and• whether the -ettng 

be an annual or special •eeting, shall state that the 

purpose or one of the purposes of such .aeting Is to 

consider the advisability of dissolving the corporation. 

(3) At such meeting a vote of shareholders entitled to 

vote thereat shall be taken on a resolution to dissolve the 

corporation. Such resolu~ion shall be adopted upon receiving 

the afflr•atlve vote of the hOlders of two-thirds of the 

shares of the corporation entitled to vote thereon unless 

any class of shares is entitled to vote thereon as a class. 

fn which event the resolution shall be adopted upon 
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receiving the afFir•ative vote of the holders of two-~hirds 

of the shares of each class of shares entitled to vote 

thereon as a class and of the total share~ entitled to vote 

thereon. 

(It) Upon the adoption of such resolution• a state.ent 

of Intent to dissolve shall be executed ~d~~~~ by the 

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

secretary or an assis~ant secretary and verified by one of 

the officers signing such state•ent, which statement shall 

set forth: 

(a) 

(b) 

of'ficers; 

(C) 

directors; 

the naae of the corporation; 

the names and respective 

the names and respective 

(d) a copy of the resolution 

addresses of Its 

addresses of its 

adopted by the 

shareholders authorizing the dissolution of the corporation; 

(e) the nu•ber of shares outstanding and9 if the 

shares of any class are entitled to vote as a class 9 the 

designation and number of outstanding shares of each such 

class; and 

(f) the number of shares voted for and against the 

resolution, respectively, and if the shares of any class are 

entitled to vote as a class. the number of shares of each 

such class voted for and aqainst the resolution. 
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respect I vel Y•" 

Section 25. section 35-1-90~• HCA 1 is amended to read: 

•35-1-90~. Filing of statement of Intent to dissolve. 

~~++e~~e--e•+~+ne•~ goa original and one cop¥ of the 

stateaent of intent to dissolve, whether by consent of 

shareholders or by act of the corporation, shall be 

delivered to the secretary of state. If the secretary of 

state finds that such state.ent conforms to law, he shall, 

when all fees have been paid as in this chapter prescribed: 

( 1 J andor se on eeeh-.W----dap++cete--.,..~e'l-• :t11.t1 

~loal--ind the ~ the word •filed• and the •ontho dayo 

and year of the filing thereof; 

(21 file --ef'-,..etl-dap'l-+eee-...+!t+ftris tht! or!glpal 

In his office; ADd 

(3) ·return the -f'--<lapfo+e<fte-eri~e'l- WX to the 

corporation or Its representative.• 

Section 26. Section 35-l-901• HCA, is a•ended to read: 

•35-1-907. Revocation of voluntary dissolution 

proceedings by consent of shareholders. (1) By the written 

consent of all of its shareholders, a 

to the Issuance 

corporation aay, 

of a ce~tlficate 

at 

of anY tl•e prior 

dissolution by the .secretary of state., revoke voluntary 

dissolution proceedings thereto~ore taken in the following 

•anner: 

(2J upon the execution of such written consentt a 
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state•ent of revocation of voluntary dissolution proceedings 

shall be executed +n--d~~Te~e 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 state•entt which state•ent shall set forth: 

(aJ the naee of the corporation; 

(b) the names and respective addresses of its 

officers; 

(c) the 

directors; 

na•es and respective addresses of its 

(dl a copy of the written consent signed by all 

shareholders of the corporation revoking such voluntary 

dissolution pcoceedings; and 

(e) that such w~ltten consent has been signed by all 

shareholders of the corporation or signed In their na•es by 

their attorneys thereunto duly authorized.• 

Section 27• Section 35-1-908o MCAo is aeended to read: 

"35-1-908. Revocation of voluntary dissolution 

proceedings by act .of corporation. By the act of the 

corporation~ a corporation aay• at any tlae prior to the 

Issuance o~ a certificate of dissolution by the secretary of 

state, revoke voluntary dissolution proceedinqs theretofore 

taken in the following manner: 

(1) The board of directors shall adopt a resolution 

recoMMending that the voluntary dissolution proceedings be 
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revoked and directing that the ques~ion of such revocation 

be submitted to a vote at a special meeting of shareholders. 

(2) Nrltten notice stating that the purpose or one of 

the purposes of such meeting Is to consider the advisability 

of revoking the voluntary dissolution proceedings Shall be 

given to each shareholder of record entitled to vote at such 

meeting within the time and in the •anner provided in this 

chapter for the giving of notice of spacial meetings of 

shareholders. 

(3) At such •eettng a vote of the shareholders 

~ntltled to vote thereat shall be taken on a resolution to 

revoke the voluntary dissolution proceedings, which shall 

require for its adoption the affirmative vote of the holders 

of two-thirds of the shares entitled to vote thereon. 

(~) Upon the adoption of such resolution, a statement 

of revocation of voluntary dissolution proceedings shall be 

executed +ft-Sup .. ee~e 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. which statement shall set forth: 

(a) the name of the corporation; 

(b) the names and respective addresses of Its 

officers; 

(c) the na•es and respective addresses of Its 

dir-ectors; 
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(d) a copy of the resolution adopted by the 

shareholders revoking the voluntary dissolution proceedings; 

(e) the nuwber of shares outstanding; Arid 
(f) the nu•ber of shares voted for and against the 

resolution. respectively.• 

Section 28. section 35-1-909• HCAy Is a•ended to read: 

•35-1-909. Filing of stateMent of revocation of 

voluntary dissolution proceedings. ~p+ieete erl~lne+- aua 
o(lglnal_aod one COP¥ of the state•ent of revocation of 

voluntary dissolution proceedings, whether by consent o# 

shareholders or by act of the corporation, shall be 

delive~ed to the sec~etary of state. If the secretary of 

state finds that such state.ent confor•s to law. he sha11 7 

when all fees have been paid as in this chapter prescribed: 

(1) endorse on eae~-saeh--daptieet~-ePI§inefa tba 

U£1U1Dal__and__~~ the word •filed• and the .anth• day 9 

and year of the filing thereof; 

(Z) file ene-ef-s~eh-~~p~+ee~-e~+~~s th• griqioal 

in his office; ~Qd 

(3) return the e~her--dapt+ee~e-or+~net ~ to the 

corporation or its representative.• 

Section 29. Section 35-l-911• HCA• is amended to read: 

•35-1-911• Articles of dissolution. If voluntary 

dissolution proceedings have not be~n revoked• then when all 

debts• liabilities, and obliqations of the corporation have 
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been paid and discharged or adequate provision has been made 

ther@for and all of the remaining property and assets of the 

corporation have been distributed to its shareholders, 

articles of dissolution shall be executed +n-d~~-~e by 

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

its secretar, or an assistant secretary and verified by one 

of the officers signing such state•ent 9 which stateMent 

shall set forth• 

(1) the na.e of the corporation; 

(2) that the secretary of state has theretofore filed 

a state~nt of intent to dissolve the corporation and the 

date on which such statement was filed; 

(3) that all debts. obligations. and liabilities of 

the corporation have been paid and discharged or that 

adequate provision has been ~de therefor; 

(4) that all the re.alning property and assets of the 

corporation have been distributed a•ong its shareholders in 

accordance with their respective rights and Interests; ~ 

(5) that there are no suits pending against the 

corporation ln any court or that adequate provision has been 

•ade for the satisfaction of any judg.entw order, or decree 

which may be entered against it In any pending suit.• 

section 30. section 35-1-912, MCA, Is a•ended to read: 

•35-1-912. Filing of articles of dissolution 

issuance of certificate of dissolution effect. I 1) 
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~~+ea~e-or+~e~ goe griglpal apd gog copy o~ such 

articles of dissolution shall be delivered to the secretary 

of state. If the secretary of state finds that such articles 

of dissolution conform to laMw he shallw when all fees havA 

been paid as In this chapter prescribed: 

(a} endorse on ee--ef-..IOelt-tlttf>'I-.Oeeloe-ef'+~""~ JJie 

QCigjnal and the c2Q¥ the word •tiled• and the monthw day, 

and year of the filing thereof; 

(b} file ...,.....of-<ttletl-~'1-+--orig~ 1be origjoal 

In his office; aog 

(c) issue a ce~tlflcate o~ dissolution to which he 

shall affix the e~er dH~'I-+eete-~~ ~PX· 

(2) The certificate of dissolution• together with the 

dapliee~-~.0~ ~ of the articles of dissolution 

affixed thereto by the secretary of state• shall be returned 

to the representative of the dissolved corporation. Upon the 

issuance of such certificate of dissolution. the existence 

of the corporation shall cease9 except for the purpose of 

suits• other procee~ings. and appropriate corporate action 

by shareholders• directors. and officers as provided in this 

chapter.• 

Section 31. Section 35-1-1008, MCA• Is amended to 

read: 

•35-1-1008. Application for a certificate Of 

authority. (1) A foreign corporation, In order to procure a 
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certificate of authority to transact business in this state, 

shall make application therefor to the secretary of state. 

which application shall set forth• 

(a) the na.e of the corporation 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•, •co•pany•t •Incorporated•, or 

•limited• or an abbreviation of one of such words• then the 

name of the corporation with the word or abbreviation which 

it elects to add thereto for use in this state; 

(c) the date of Incorporation and the period of 

duration of the corporation; 

Cd) the addres5t Including street and nu•bert If any, 

of the principal office of the corporation in the state or 

country under the l~ws of which It is incorporated; 

(e) the address of the registered office of the 

corporation in this state and the naMe of its registered 

agent in this state at such address; 

(f) the purpose or purposes of the corporation which 

it proposes to pursue in the transaction of business In this 

state; 

(Q) the names and respective addresses of the 

directors and officers of the corporation; 

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

which the corporation has authority to issue, itemized by 
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classes and series, If any, within a class; 

(i) a statement of the aggregate number of issued 

shares, Jte.ized by classes and series, if any• within a 

class; and 

(j) such additional infor•atlon as •ay be necessary or 

appropriate In order to enable the secretary 

deter•ine whether such corporation is 

o'f state 

entitled to 

to 

a 

certificate of authority to transact business in this state 

and to deter•ine and assess the fees payable. 

(2) Such application shall be NBde on fo~•s prescribed 

and furnished by the secretary of state and shall be 

executed ~-dap++eate by the corporation by its president or 

a vice-president and by Its secretary or an assistant 

secretary and veri~ied by one of the officers signing such 

application.• 

Section 32. Section 35-1-1009• HCA, is amended to 

read: 

•35-1-1009. Filing of application -- Issuance of 

certificate of authority. (1) ~·e~e-~+~ne~ DQe 

original and_QD~QPX of the application of the corporation 

for a certificate of authority shall be delivered to the 

secretary of state, toqether with a copy of its articles of 

incorporation and all amendments thereto• duly authenticated 

by the proper officer of the state 

incorporation. 
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121 If the secretary of state finds that such 

application conforms to laNy he shall, when all fees have 

been paid as In this chapter prescribed: 

(a) endorse -on eeeh-of-sueh-doeumen+~ tb&_OL1ginal-aQd 

the coox the word •ttled• and the •onth, day, and year of 

the filing the•eof; and 

(b) fila In his office one-of-sueh-dupt+eo~e-or+~+nets 

tbft grjgLQal of ~he application and the copy of the articles 

of incorporation and amendaents thereto; ang 

(c) issue a certificate of authority to transact 

business in this state to which he shall affix the~ 

~~e~~+g+n~ coqr gf the application. 

(3) The ce•tlflcate of autho•lty• together with the 

~~t+e~e--a.~ ~of the application affixed thereto 

by the secretary of state, shall be returned to the 

corporation or its representative.• 

Section 33. Section 35-1-1011• MtA• Is a.ended to 

read: 

•35-1-1011. A~nded certificate of authority. (1) A 

foreign corporation authorized to transac~ business fn ~his 

state shall procure an amended certificate of authority In 

the event it changes its corporate na.e or desires to pursue 

in this sta~e other or additional purposes than thOse set 

forth In Its prior application for a ce•tlficate of 

authority by •aklng application therefor to the secretary of 
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state. 

C2) The requireaents in respect to the for~ and 

contents o~ such application. the Manner of 

the filing 

Its executlonw 

dJ)e otiqjnal and 

gnft·Cdot with-the secretary of state, the issuance of an 

a•ended certificate o~ authority and the effect thereof 

shall be the saae as in the case of an original application 

for a certificate of authority.• 

Section 3lt• Section 35-1-1013• MCA• Is aMended to 

read: 

•35-1-1013. Change of re9lstered office or registered 

agent of foreign co•poratlon. (1) A foreign corporation 

authorized to transact business In this state aay change its 

registered Office or change its registered agent, or both• 

upon fillnq In the office of the secretary of state a 

stateaant setting forth• 

(aJ the na- of the corporation; 

(bJ the address, Including street and nu•ber. If any. 

of Its then reglstere~ office; 

(c) If the address of· Its registered office be 

changed, t:he address, inc1ucUng street and ·nullber• if any., 

to whl ch the reg I sterad offl·ce is to be ·changed 1 

(d) the naea of Its then registered agent; 

(e) If Its •egtstered agent be changed• the na .. of 

its successor registered agent; 
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Cf) that the address, Including street and nu•ber• ff 

any, of its reqlstered office and the address of ~he 

business office of Its re~lstered agent, as changed, will be 

identical; and 

(g) that such change was authorized by resolution duly 

adopted by Its board of directors• 

(21 Such state.ant shall be executed by fA£ the 

corporation by ~-~~•-•n~ er-~e-,r~den~ ant otfiC•C 

~f and verified by hi• and delivered to the secretary 

of state. If the secretary ot state finds that such 

state•ent confor•s to the provisions of this chapter, he 

shall file such state•ent In his office and, upon such 

filinq, the change of address of the registered office or 

the appointment of a new registered agent, or both• as the 

case may be, shall beco•e effective. 

(3) •fty A registered agent of a foreign corporation 

~Y resign as ~aeh ~~ agent upon ~+~~ executing a 

written notice ~~~---ewee~---+R---dw~e~eT Qf 

Le~atJQO apd fi)ing_goe_~gJoa) and QQR CQQy With the 

secretary of state. who shall ~ar~hw+th ~~ mall a 

copy thereof to the corpo~ation at its pr+neTpa+ registexed 

office tR-the-s~te-or-eevn~y-ander-the-~~e~-wh+eh-+~-~ 

+neorpo~ed. The appolnt•ent of s~h tuB agent shall 

terelnate apon-the-exp+~Oft-~ 30 days after receipt of 

such notice by the sec~etary of state. 
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(4) If a registered agent changes his or Its bUsiness 

address to another plac~ within the sa.e county• he or it 

•ay chanqe such address and the address of the registered 

office of any corporations of which-he or it Is registered 

agent by filing a state~~ent as requi-red above•· except that 

It need be signed only by the registered agent and need not 

be responsive to (1)(e) ·or 

copy of the stateMent has 

(1)(q) and •ust recite that a 

been •ailed to each such 

corporation.• 

Section 35. Section 35-1-1018• MCA• Is a .. nded to 

read: 

•35-1-1018. Filing of application for withdrawal 

issuance of certificate of withdrawal effect. (1) 

hpt+ee-rt<rf~ IIDL-.IItllii&laL apd one c:ggy of such 

application for withdrawal shall 

secretary of state. If the secretary 

be 

of 

delivered to the 

state finds that 

such application conforMs to the provisions of this chapter, 

he shall, when all fees have been paid as in this chapter 

prescribed: 

(a) endorse on eeeh-e~-~~eh--d~p~ee~-... +gfftets tbB 

2LiQlDal__aodL_~P¥ the word •filed• and the month. day. 

and year of the filinq thereof; 

(b) file afte-~-~&eh-d~pt~a~e-~g+ftet~ the priginal 

in his office; and 

(C) issue a certificate of withdrawal to which he 
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shall affIx the M-dotl''l+ett1>e....,.t<t+ttltt l:!lll¥• 

(ZJ The certificate of withdrawal, together with the 

d~Me ortglnat CAAJ of the application for withdrawal 

affixed thereto by the secretary of stateo shall be returned 

to the corporation or its representative. Upon the Issuance 

of such certificate of withdrawal• the authority of the 

corporation to transact business in this state shall cease.• 

Section 36. Section 3s-2-20le MCA• is a.ended to read: 

•35-2-201. IncorpOrators • One or 110re persons •ay 

lncGTporate a corporation by slgttfng and delivering IJilll 

oriuh1al ·N ·-one·: "My·· iff articles of Incorporation +n 

~~ to the secretary of state. But no subordinate body 

shall be tncorporated un,ess such action Is approved In 

writing by the grandy heady or natl·onal body In accordance 

with Its applicable rules and such approval or certified 

copy thereof Is attached to the articles of Incorporation 

sub•itted to the secretary o~ state.• 

Section 37o Section 35-2-203• KCAo Is aDanded to read: 

•35-2-203. Articles of incorporation ~ filing 

issuance o"f certlfi·cate oF incorporation. (1) BttttliettH 

eri!Jifte'k IJD&__gclg!nal ··anct poe copJ of the articles of 

incorporation shall be delivered to the secretary of state. 

If the secretary of state Yinds that the articles of 

incorporation confor• to laM• he shalt. when all fees have 

been paid as in this chapter prescribed: 
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(a) endorse on ~h--o~-saeh-d~~e~e-or+~e~ ~be 

OLLginal_aod the 'PPV the vord •tiled• and the month• day. 

and year of the flllnq thereof; 

(b) file ette-&f-saeh-dftp~e-&P+~+~e tbe prlgjoaJ 

In his office; and 

(c) Issue a certificate of incorporation to which he 

shall affix the 

(Z) The certiYicate of lncorporatlony together vith 

the ~~P*+e••e-er+•+~ cggx of the articles of Incorporation 

affixed thereto by the secretary of state• shall be returned 

to the incorporators or their representative.• 

Section 38. Section 35-2-208• MCA• Is a.ended to read: 

•3s-z-zos. Articles of a..nd•e~. The articles of 

aaendment shall ba executed +tt-ea~~ by the corporation 

by its president or a vice-president and by Its secretary or 

an assistant secretary and shall set forth: 

(lJ the naae of the corporationJ 

(2) the a.end.ant so adopted; 

(3J if there ar~ ae~ers entitled to vote thereon: 

(a) a state.ant setting forth the date of the •eetinq 

of •embers at which the a.endMent was adopted• that a quoru• 

was present at such •eeting9 and that such a.endment 

received at least tvo-thlrds of the votes which •e•bers 

present at such .eetlng or represented by proxy were 

entitled to castl or 
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(b) -a state..,nt that such 118endaent was adopted by a 

consent In writing signed by all members entitled to vote 

with respect thereto; ADd 

(4) If there are no .eabers or no .eabers entitled to 

vote thereon, a state•ent of such fact, the da~e of the 

aeeting of the board of directors at which the a.-ndeent was 

adopted, and a state•ent of the fact that such a8endeent 

received the vo~e of a aajority of the directors in office.• 

Section 39. Section 35-2-209, MCA• Is a .. nded to read: 

•35-2-Z09o Articles of aaendaent --filing-- issuance 

of certificate of a.end•ent -- effect of issuance. (lJ 

~.,-.,..~h oaie ortg'tnjd aoil -' ·cap-. of the 

articles of aaendaent shall be delivered to the secretary of 

state. If the secretary of state finds that the articles of 

ameno.Gnt confora to law. he shall, when all fees have been 

paid as in this chapter prescribed: 

(a) endorse on eeeh- of sae~-t!~++~-orlgloels ibe 

·QCJ.illll'iiL.:ilnd i!Ht copy the word "f 11 ed" and the -nth• day• 

and year of the filing thereof; 

(b) file --ef'-saett-tlep't+eete-or+g+oeh J:lje gcig!naJ 

In his office; and 

Cc) issue a certificate of amendment to which he shall 

affix the other-dup++eete-er~+ne+ ~· 

(2} The certificate of amend•ent~ together with the 

aap++ee~-er~ne~ ~ of the articles of amend•ent affixed 
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thereto by the secretary of statey shall be returned to the 

corporation or its representative. 

(3) Upon the Issuance of the certif;cate of B8endaent 

by the secretary of state. the a.and•ent shall becoae 

effective and the articles of incorporation shall be deeaed 

to be aaended accordingly. 

(41 No aaendaent shall affect any existing cause of 

action in favor of or against such corporation or any 

pending action to which such corporation shall be a party or 

the existing rights of persons other than meabers. In the 

event the corporate naee shall be changed by a•end•ent 9 no 

action brought by or against such corporation under its 

former na•e shall abate for that reason.• 

Section ~o. Section 35-2-210• MCAt is a•ended to read: 

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

corporation .ay, by action taken in the same •anner as 

required for amend•ent of articles of Incorporation, adopt 

restated articles o~ Incorporation. The restated articles of 

Incorporation may contain any changes in the articles of 

incorporation that could be made by a•endment regularly 

adopted. Adoption of restated articles of Incorporation 

contalnlnq 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 members. Restated 
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articles of incorporation shall contain a statement that 

they supersede the theretofore existing articles of 

Incorporation and a.and•ents thereto. Restated articles of 

incorporation shall contain all the statements required by 

this chapter to be included in original articles 

incorporation except that: 

of 

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

Initial registered office and the na•e of the Initial 

registered agent at such address, there shall be set forth 

the address, Including street and number, if any, of the 

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

such address at the tl .. of the adoption of ~he restated 

articles of incorporation; auG 

Cbl no state .. nt need be •ade With respect to the 

na.es and addresses of directors constituting the initial 

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

incor-porators. 

{2) Restated articles o~ Incorporation when executed 

and filed in the manner prescribed In this chapter for 

articles of a•end8ent shall supersede the thereto-fore 

existing articles of incorporation and a .. ~ants thereto. 

(3) The restated articles of incorporation when filed 

shall be acco•panled by one ocigj·nal ;md on• copy gf a 

stateaent executed +n-e.p~e by the corporation by its 

preslden~ or a vice-president and by Its secretary or an 
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assistant secretary setting forth the followlnq: 

(a) the na•e of the corporation; 

(bl the date of the adoption of the restated articles 

of incorporation by the members. but if there are no •embers 

or no me•bers entitled to vote thereon. that the restated 

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

upon receiving an affirmative vote of a •ajority of the 

directors in office; and 

(c) that the restated articles correctly set forth the 

provisions of the articles o£ incorporation as theretofore 

amended and that they have been duly adopted as required by 

law.• 

Section ~1. Section 35-Z-303• MCA• is a.ended to read: 

•35-2-303. Change of registered office or registered 

agent. (1) A corporation .ay chanqe its regtstered office or 

change its reqistered agent. or both• upon filing in the 

office of the secretary of state a state~nt setting forth= 

cal the na.a of the corporation; 

(b) the address .of its then registered office; 

(c) If the address of Its registered office Ls--tg be 

changed• the address to which the registered office is to be 

changed; 

(d) the na.a of its then registered agent; 

(e) if its registered agent ~ be changed, the na•e 

o~ Its successor registered agent; 
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(f) that the address of Its registered office and the 

address of the office of its registered agent• as changedy 

will be Identical; and 

(g) that such change was authorized by resolution duly 

adopted by its board of directors. 

(2) Such stateMnt shall be executed by ~ the 

corporation by ~5~··~ ep-e-Y+e~e.+den• aoy otrtc•r 

tbaLeAf and delivered to the secretary of state. If the 

secretary o~ state finds that such stateaent confor•s to the 

provisions of this chapter. he shall file such state•ent in 

his office• and upon such filing. the change of address of 

the registered office or the appolnt.ent of a new registered 

aQent• or both• as the case •ay be• shall beco•e effective. 

(3) Any A registered agent of a corporation May resign 

as stteh reglst,eCJ:d agent upon f+~~ executing a written 

notice !If reslanallnn -reefy __ ee_tl-tft-.llll'++e~ey and 

fillng_QD~_orjgioa~ __ QQe cooy with the secretary of 

state• who shall far~h~h imaedlatel~ mail a copy thereof 

to the corporation +n-eare-of-oft--oft+eer--.....,--+s--ntoio--the 

~es+qn+nq-reg+s~ered-ege~et-~he-etldPess-of-sveh-off+eer-&B 

shewn-ey-~he-... ~-~eeent-ennHa+-pe~p~-of-the-eepPtoP~ at 

it$ registered of~. The appoint.ent of saeh tbe agent 

shall ter•lnate H~en-the-ew~+~e~Toft-af 30 days after receipt 

of such not1ce by the secretary of state• 

C~) If a registered aqent chanqes his o~ Its business 
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address to another place within the saBa state. he or It •aY 

change such address and the address of the registered office 

of any corporations of which he or It Is registered agent by 

filing a state.ent as required above except that it need be 

signed only by the registered agent and need not be 

responsive to (l)(e) or (1)(g) and •ust recite that a copy 

of the state.ant has been aailed to each such corporation.• 

Section ~2. Section 35-2-60~, MCAt Is a•ended to read: 

•35-2-604. Articles of •erger or consolidation 

filing -- issuance of certificate of •erger or 

consolidation. (1) Upon 5uch approval• articles of Merger or 

articles of consolidation shall be executed +ft-~~ by 

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

its secretary or an assistant secretary and shall set forth: 

(a) the plan of •erger or the plan of consolidation; 

(b) if the me•bers of any merging or consolidating 

corporation are entitled to vote thereon, then as to each 

such corporation: 

til a statement setting forth the date of the &eetlng 

of me~~~bers at which- the plan was adopted• that a quoru01 was 

present at such Meeting• and that such plan received at 

least two-thirds of the votes which members present at such 

meeting or represented by proxy were entitled to cast; or 

(ii) a statement that such amendment was adopted by a 

consent in writinq siqned by all members entitled to vote 
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with respect thereto; and 

(c) if any merginq or consolidating corporation has no 

meMbers or no Members entitled to vote thereon, then as to 

each such corporation a statement of such factt the date of 

the meeting of the board of directors at which the plan was 

adoptedt and a state•ent of ~he fact that such plan received 

the vote of a Majority of the directors in office. 

(2) Bttpt-~81!<!-er~.....,'~-" QU-J~.[iglnal and one '"PAY of 

the articles of .arger or ar~lcles of consolidation shall be 

delivered to the secretary of state. If the secretary of 

state finds that such articles conform to law, he shall• 

when all tees have been paid as in this chapter prescribed: 

(al endo<se on eee~ ••e~ dup'l-+eate &il§lnals tD» 

lltigioal agd tbe cppJ the word •ffled• and the ....ttho day, 

and yea< of the filing thereof; 

(bl file -ctr-sveit-dtlpt-~81!<!-~+-H ;tbe orjgloal 

in his office; and 

(c) Issue a certificate of merger or a cer~iftcate of 

consolidation to which he shall affix the &t~r--4~,t~~ 

er+g+nel> mRS• 

(3) The certificate of ~rger or certificate of 

consolidation, together with the dap++eete-~+nat ~ of 

the articles of •erger or articles of consolidation affixed 

thereto by the secretary of state, shall be returned to the 

survi_ving or new corporation, as the case may be, or its 
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representative.• 

Section ~3. Section 35-2-705 1 MCA, is amended to read: 

•35-Z-705. Articles of dissolution. If voluntary 

dissolution proceedinqs have not been revoked, then when all 

debtsy liabilities, and obligations of the corporation shall 

have been paid and discharged or adequate provision shall 

have been •ade therefor and all of the re•ainlnq property 

and assets of the corporation shall have been transferred, 

conv~yed, or distributed in accordance with the provisions 

of this chapter~ articles o~ dissolution shall be executed 

+n-dHp•+e~ by the corporation by its president or a 

vice-president and by its secretary or an assistant 

secretary. which state .. nt shall set forth: 

(1) the na•e of the corporation; 

(2) i~ there are •e.bers entitled to vote thereon: 

(a) a state~nt setting fo<th the date of the •eet!ng 

of members at which the resolution to dissolve was adopted, 

that a quorum was present a~ such Meeting, and that such 

resolution received _at least two-thirds of the votes which 

ma•bers present at such •eeting or represented by proxy were 

entitled to cast; or 

(bJ a state•ent that such resolution was adopted by a 

consen~ in writing signed by all members entitled to vote 

with respect thereto; 

(3) If there are no ae~ers or no •eMbers entitled to 
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vote thereon• a state.ent of such fact. the date of the 

meeting of the board of dire~tors at which the resolution to 

dissolve was adopted, and a statement of the fact that such 

resolution received the vote of a aajority of the directors 

in office; 

{4) that all debts• obligations. and liabilities of 

the corporation have been paid and discharged or that 

adequate provision has been aade therefor; 

15) a copy of the plan of dlst•lbutlon. If any. as 

adopted by the corporation or a state•ent that no plan was 

so adopted; 

(6) that all the •e•alnlnq p•ope•ty and assets of the 

corporation have been transferred, conveyed, or distributed 

in accordance with the provisions of this chapter; aod 

(11 that there a•e no suits pending against the 

corporation in any court or that adequate provision has been 

made for the satls~actlon of any judgment, o~der, or dec~ee 

which may be entered against it in any pending suit.• 

Section 44. Section 35-2-106, ~cA, is amended to read: 

•35-2-706. Filing of articles of 

issuance of certificate of dissolution 

dissolution 

effect. 

~~~~-er~~~e·~ Cpe orfOioaJ and one COQY Of §Heh 

Ill 

:ttle 

articles of dissolution shall be delivered to the secretary 

of state. If the sec~etary of state finds that such articles 

of dissolution confor~ to lavt he shallt when all fees have 
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been paid as In this chapter prescribed: 

(a) endorse on eeeh--o~~~.noe-ri~+ftltH :1JiA 

grlgjnal_aad-tb&~ the word •filed• and the ~nth• day. 

and year of the ~lllng thereof; 

{b) file tile or I glpal 

in his office; and 

(c) Issue a certificate of dissolution to which he 

shall affix the other ~plleeee-er~ne. ~· 

(2) 7he ce•tlflcate of dissolution• together with the 

dttpl-+eet:e eriglnal ~ of the articles of dissolution 

affixed the•eto by the secretary of state. shall be returned 

to the representative of the dissolved corporation. Upon the 

issuance of such certificate o£ dissolution the existence of 

the corporation shall cease, except for the purpose of 

suits, other proceedings, and appropriate corporate action 

by members, directors, and officers as p~ovided In this 

chapter.• 

Section 45. Section 35-Z-607• MCA• is amended to read: 

•35-2-807. Application for certificate of authority. 

(1} A foreign corporation, in order to procure a certificate 

of authority to conduct affairs In this state, shall make 

application therefor to the secretary of state, which 

application shall set forth: 

(a) the na~e of the corporation and the state or 

country under the laws of which it is incorporated; 
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(b) the date of incorporation and the period Qf 

duration of the corporation; 

(CI the address of the principal office of the 

corpora~ion in the state or country under the laws of which 

it Is incorporated; 

(d) the address of the proposed registered o~fice o~ 

the corporation in this state and the name of its proposed 

registered agent in this state at such address; 

(e) the purpose or purposes of the corporation which 

it proposes to pursue in conducting Its affairs in this 

state; 

(fl the na•es and respective addresses of the 

directors and officers of the corporation; and 

(g) such additional lnfor•ation as may be necessary or 

appropriate in order to enable the secretary of state to 

deter•ine whether such corporation is entitled to a 

certificate of authority to conduct affairs in this state. 

(2) Such application shall be •ade on for•s prescribed 

and furnished by ~he secretary of state and shall be 

executed ~++ea~ by the corporation by its president or 

a vice-president and by its secretary or an assistant 

secretary.• 

Section ~6. Section 35-2-808, MCA, Is a.anded to read: 

•35-2-808. Filing of application Issuance of" 

certificate of authority. (1) &Kp++ee~e--er+~~ lliUI 
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acig~l__and oae·eop¥ of the application of the corporation 

for a certificate of authority shall be delivered to the 

secretary of state• together with a copy of Its articles of 

incorporation and all a•end•ents thereto, duly certified by 

the proper officer of the state or country under the la~s of 

which it Is Incorporated. 

(2) If the secretary of state finds that such 

application conforras t.o lav-e he shallt~ when all fees have 

been paid as In this chapter prescribed: 

(a) endorse on eeeh-ef_,.,ett--.,.ento,. ~IIL..UI.iJllll...iuul 

th• coD¥ the word •filed• and ~he aonth• day, and year o~ 

the filing thereof; 

(b) file In his office Ofte-ef-sach dap~~-er+~+n~ 

tbe-gtiALaal of the application and the copy of the articles 

of incorporation and a .. ndaents thereto; ana 
(c) issue a certificate of authority to conduct: 

affairs in this state to which he shall affix the ~ 

·~~+<fi"ltM ccifi Of tbe application. 

(3) The certificate of authority, together with the 

daptoea~+§+Re~ ~of the application affixed thereto 

by the secretarf of state, shall be returned to the 

corporation -or rts representative.• 

Sect1on •7• Section 35-Z-BlOo IICAo Is a-nded to read: 

•35-2-BlOo Aaended certificate of authoTitY• (1) A 

foreign corpoTatlon authorized to conduct affairs In this 
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state shal-l procure an a..anded certificate of" authority In 

the event it changes its corporate naae or desires to pursue 

In this state other or additional purposes than those set 

forth In its prior application for a certificate of 

authority. by •aklng application therefor to the secretary 

of state. 

CZJ The require•ents In respect to the fora and 

contents of such application, the •anner of Its execution• 

the fi 1 ing of dtlp~tt-o~na+s-i:hereef" opa· p(IQipal and 

gne cggy with the secretary of state• the Issuance of an 

a•ended certificate of authority, and the effect thereof 

shall be the same as in the case of an original application 

for a certificate of authority.• 

Section 48. Section 35-2-812, MCA, is a.endad to reads 

•35-2-812. Change of registered office or registered 

agent of foreign corporation. (1} A £orefgn corporation 

authorized to conduct affairs In this state aay change Its 

registered office or change its registered agent• or both, 

upon filing In the office of the secretary of state a 

statement setting forth: 

(a) the na•e of the corporation; 

(b) the address of its then registered office; 

(c) If the address of Its reqistered office be 

changed, the address to which the registered office is to be 

changed; 
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(d) the na~ of Its registered agent; 

(e) i£ its registered agent be changed• the na~ of 

Its successor registered agent; 

(fl that the address of Its registered office and the 

address of the office of its registered agent. as changed• 

will be Identical; ADd 
(g) that such change was author I zed by resolut'lon dul' 

adopted by its board of directors. 

(2) Such stateaent shall be executed hy ~ the 

corporatl on by 

tberedt and delivered to the secretary of state. If the 

secretary of-state finds that such state-.nt con~or•s to the 

provisions of this chapter• he shall file such stateaent In 

his offlceo and upon such filing. the change of address of 

the registered office· or the appointment of a new regis~ered 

agent• or bothw as ~he case .ay bet shall beco.e effective. 

(3) '"'Y A registered agent +n ~hh s~.,.-~~hy 

gf a foreign corporation •ay resign as ..eh ~~ agen~ 

upon fT~+~ ~Yllog a written notice ~hePe&fy-e•ee~ee--+ft 

~ea~ey gf__(eslgnatjQp and filing one orjginal_a~ 

~ with the secretary of state• who shall ~ort~ 

lmmediaLel¥ •all a copy thereof to the foreign corporation 

at its I"P+fte+p!M U:lillli!lU!i office +ft-i:he-<>~e~e--....--e-nt:..., 

Hftder--~~e--~ws-of-wh+eh-+~-+s-+nee~po~a~e~-es-§hewft-hy-+~ 

ee~~-reeen~-ennue+-repor~. The appointment of ~eh ~be agent 
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shall ter•lnate ~~fte-eRp+Pe•+en-ef 30 days after receipt 

of such notice by the secretary of state. 

(4) If a registered agent chanqes his or its business 

address to another place within the saMe state• he or it may 

change such address and the address of the registered office 

of any corporations of which he or it is registered agent by 

filing a statement as required above except that it need be 

signed only by the registered agent and need not be 

responsive to (1)(e) or (l)(g) and aust recite that a copy 

of the state.ent has been .ailed to each such corporation.w 

Section 49. Section 35-2-817• KCA• Is aaended to read: 

•35-2-BIT. Filing o£ application for withdrawal --

Issuance of certl£1cate of withdrawal effect. (1) 

B~f!l'l ieli• ~ ... , lliJw lirhtfri61 aod ·oet=:s;opy o£ ....... the 

application for withdrawal shall be delivered to the 

secretary of state. If the secretary of state finds that 

such applleatton confor•s to the ~rovlsions of this cha~tero 

he Shall• when all fees have been paid as In this chapter 

prescribed: 

(a) endorse on eeeh o¥-s~eh dHp~eete-•~I§IRe~• the 

orlg-lpal..awJ the cou the word •tiled• and the 110nth• day• 

and year of the filing thereof; 

(b) file one-of-s•eh-~p'l+e--~neh tllLottgJpal 

In his office; ADd 

(c) issue a certificate of withdrawal to which he 
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shall affix the ~~-dap'l+e&te-or+~+n~ ~· 

(Z) The certificate of withdrawal• together with the 

~p'l+ee~e-or~~+net ~of the application tor withdrawal 

affixed thereto by the secretary of state• shall be returned 

to the corporation or Its representative. Upon the issuance 

of such certificate of withdrawal• the authority of the 

corpora~lon to conduct affairs in this state shall cease.• 

Section 50. Section 35-2-1201, MCA, Is a•ended to 

read: 

•35-2-1201. Reinstatement of corporation whose term 

~as expired. (1) The secretary of state •ay: 

(a) reinstate any corporation which has expired under 

the provisions of this chapter; and 

(b) restore to such corporation Its rlqht to carry on 

business in this state and to exercise all its corporate 

prlvileqes and 1.-unfties• 

(2) A corporation applying for reinstateaent shall 

sub•lt to the secretary of state +n--~apt+e&~e--en one 

&lC.iiUna] -and gne --cogL-.0!~ application., executed and 

verified by a person who was an officer or director at the 

tl .. of expiration• setting forth: 

(a) the na•e of the corporation; 

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

have not been liquidated; 

(c) a state•ent that not less than a Majority of Its 

-64-

I 



l 

z 

3 

" 
5 

6 

7 

8 

9 

10 

11 

12 

l3 

lit 

15 

16 

17 

18 

19 

20 

21 

22 

23 

lit 

25 

' 
Lt 0296/01 

directors have authorized the application for relnstate•ent; 

and 

(d) If lt5 corporate na•e has been legally acquired by 

another corporation prior to Its 

relnstate.entt the corporate na-

corporation desires to be reinstated. 

application 

under which 

for 

the 

(3) The corporation shall sub•lt with Its application 

for relnstate.ant: 

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

statinq that all taxes l•posed pursuant to Title 15 have 

been paid; and 

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

filing and license fees which the corporation would be 

required to pay If the corporation were filing Its articles 

of Incorporation. 

(It) When all requlre.ents are Met and the secretary Of 

state reinstates the corporation to its tor•er rights, he 

shall: 

(a) confor• and fila In his office reports. 

state.ents, and other lnstr ... ents sub•ltted for 

reinstate.antJ 

(b) i~dlately issue and deliver to the corporation 

so reinstated a certificate of relnstateaent authorizing It 

to transact business: and 

(c) upon deMand, issue to the corporation one or .ore 
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certified copies of such certificate of relnstata.ent. 

(5) The secretary of state •ay not order a 

reinstate•ent ·if 5 years have elapsed stnce the expiration.• 

Section 51. Section 35-6-201, MtA• Is a.anded to read: 

•35-6-201• Relnstate.ent of dissolved corporation. (1) 

The secretary of state •ay: 

(a, reinstate any corporation which has bean dissolved 

unde~ the provisions of this chapter; and 

(b) restore to such corporation Its right to carry on 

business In this state and to exercise all its corpo~ate 

privileges and l.munitles. 

(Z) A corporation 

sub•it to the secretary 

applylnq for reinstateMent shall 

of state +n--dolp'Heate--eft lHUI 

QLiQiDal_~~QDA__~ of ·the application• executed and 

verified by a person who was an officer or directo~ at the 

tl•e of dissolution. setting forth: 

(a) the na•e of the corporation; 

(b) a statement that the assets of the corporation 

have not been liquidated pursuant to 35-1-921 or 35-2-711; 

(C) a statement that not less than a majority of its 

directors have authorized the application for reinstate~ent; 

and 

(d) If its corporate name has been leqally acquired by 

another corporation 

reinstatement• the 

prior to it:r. 

corporate name 
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corporation desires to be reinstated. 

(3) The corporation shall sub~it with Its application 

for reinstatement: 

(a) a certificate fro• the department of revenue 

stating that all taxes i•posed pursuant to Title 15 have 

been paid; and 

(bl a filing fee In an a.aunt equal to one-half of the 

filing and license fees which the corporation would be 

required to pay If the corporation were filing Its articles 

of incorporation. 

(4) When all requireMents are met and the secretary of 

state reinstates the corporation to its for•er rights, he 

shall: 

(a) confora 

stateaents• and 

relnstate.ent~ eftd 

and fila 

other 

In his 

lnstr.-nts 

office reports. 

subaitted for 

(b) 1•.-diately issue and deliver to the corporation 

so reinstated a certificate of relnstate.ent authorizing it 

to transact buslnessi and 

(c} upon de.and, issue to the corporation one or More 

certified copies of such certificate of relnstate.ent. 

(5) The secretary of 

reinstate•ent If 

di ssol uti on.• 

5 years 

state •ay not order a 

have elapsed since the 

Section 52. Section 35-12-606• MCA• Is a•ended to 
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read: 

•35-12-606. Fllinq In the office of the secretary of 

state. (1) fwe--s+gfted-e~+e• ~igloal anQ_goe copy of 

the certificate of li•ited partnership and of any 

certificates of a•endment or cancellation (or of any 

judicial decree of amend•ent or cancellation) must be 

delivered to the secretary of state• A person who executes a 

certificate as an agent or fidUciary need not exhibit 

evid~nce of his authority as a prerequisite to filing. 

Unless the secretary of state finds that any certificate 

does not confer• to law• upon receipt of all filinq fees 

required by law the secretary of state shall: 

(a) endorse on eaeh--<lti,.._M'+<!...,tH- tbe origiDitl 

aod_tb~ the word •filed• and the day• •onth• and year 

of the filing thereof; 

(bl file one daplleate &r+q+ne+ the original In his 

office; and 

(C) return the etioer-dt~J>H·eate <>Pig...,ri J;J1DX to the 

person who filed it o~ his representative. 

(2) upon the filing of a certificate of aaend•ent (or 

judicial decree of aaendment) In the office of the secretary 

of state, the certificate of li•ited partnership is amended 

as set ~orth therein; and upon the effective date of a 

certificate of cancellation (or a judicial decree thereof)• 

the certificate of limited partnership is canceled.• 
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Section 53. Section 35-12-1302• "CAt is a.ended to 

read: 

•35-lZ-1302. Registration. Before transacting busfness 

in this state, a foreign ll•ited partnership aust register 

with the secretary o~ state. In order to register. a foreign 

li•lted partnership shall sub•lt to the secretary of state 

~n-~ap++~e-en one pripinal and one cgpv oft~ application 

~or registration as a roreign li•ited partnership, signed 

and sworn to by a general partner and setting forth: 

(11 the na.e of the foreign li•ited partnership and• 

if different, the na~ under which it proposes to transact 

business and reqlster in this state; 

(21 the state in which it was foraed and date of Its 

formation; 

(3t the general character of the business it proposes 

to transact in this state; 

(41 the name and address of any agent for service of 

process on the foreign ll•ited partnership who• the foreign 

lt•ited partnership desires to appoint. which agent •ust be 

an individual resident of this statet a do•estic 

corporation, or a foreign corporation authorized to do 

business In this state and with a place of business In this 

state; 

CS) a state•ent that the secretary of state is 

appointed the aqent of the foreign li•ited partnership for 
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service of process If no agent has been appointed pursuant 

to subsection (4) or, If appointed• the agent•s authority 

has been revoked or the agent cannot be found or served with 

the exercise of reasonable diligence; 

(6) the address of the office required to be 

•aintained In the state of its organization by the laws of 

that state or. If not so required, of the princfpal office 

of the foreign limited partnership; and 

(71 if the certificate of ll•lted partnership filed in 

the foreign ll•lted partnership•s state of organization is 

not required to include the na.es and business addresses of 

the partners. a list of the na•as and addresses.• 

section 54. Section 35-12-1303t MCAt is a•ended to 

read: 

•35-12-1303. Issuance 

secretary of state finds 

registration confor•s to 

been paid• he shall: 

of reglst~ation. (11 If the 

that an application for 

law and all requisite fees have 

(S) endorse on the application the word •tiled• and 

the aonth, day, and year of the filing thereof; 

(b) file in his office e--<W-~he-dtiJfH·eei:e-eri~ 

tbB-CLiQlnal of the application; and 

(c) issue a certificate of registration to transact 

business in this state. 

(2) The certificate of reqistrationt together with ene 
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1 eaptteate--or+g+na~ ~¥ of the application, must be 

2 returned to the person who ~lled the application or his 

3 repr2sentatlve.• 

... Section 55• Section 35-17-204, MCA, is aMended to 

5 read: 

6 •35-17-ZO'Io Adoptl.on of chapter by existing 

7 associations. Any corporation or association organized under 

8 statutes existing prior to March 5• 19Zlt may, by a aajority 

9 vote o~ Its stockholders or me•bers, be brought under the 

10 provisions of ~his chapter by limiting i~s ee•bershlp and 

11 adopting the other restrictions as provided herelne It 

12 shall IHHI!e-t!Hit!-i-ft-.ftlp.J+eet-:e prepare one prjginal and poe 

13 ami.-Qf a state•ent signed and sworn to by its direct_ors., 

14 upon forms supplied by the secre~ary of s~a~e, ~o ~he effect 

15 that the corporation or association has by a majority vote 

16 of its stockholders or meabers decided to accept the 

17 benefits and be bound by provisions of this chapter. 

lB Ar~lcles of lncorpora~lon shall be filed as required In 

19 35-17-202• except ~ha~ ~hey shall be signed by the •••bers 

20 of ~he board of dlrec~ors. The filing fee shall be ~he same 

21 as for filing an a.and .. nt to articles of incorporation.• 

-End-
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A BILL FOR AN ACT ENTITLED• •AN ACT TO AMEND AND GENERALLY 

REYISE THE LAMS RELATING TO THE FILING OF DUPLICATE 

ORIGINALS OF DOCUMENTS MITH THE SECRETARY OF STATE! AMENDING 

SECTIONS 30-13-204, 3D-13-207o 3D-13-20B, 30-13-210, 

30-13-212• 3D-13-31h 30-13-312• 3D-13-314 THROUGH 

3D-13-316o 35-1-201 0 35-1-203o 35-1-209, 35-1-ZlOo 35-1-ZlZo 

35-1-213• 35-l-306, 35-1-602, 35-1-612• 35-1-804, 35-1-805, 

35-1-901 THROUGH 35-1-904, 35-l-907 THROUGH 35-1-909o 

35-1-911• 35-1-912• 35-1-100&. 35-1-1009, 35-1-1011, 

35-1-1013, 35-1-1018, 35-2-201, 35-2-203, 35-2-208 THROUGH 

35-2-210• 35-2-303, 35-2-604o 35-Z-705, 35-2-706, 35-2-B07o 

35-2-808, 35-2-810o 35-2-812, 35-2-817• 35-2-1201, 35-6-201o 

35-12-606, 35-12-1302, 35-12-1303, AND 35-17-204• MCA.• 
~ 

BE IT ENACTED BY THE LEGISLATURE OF THE STATE Of MONTANA• 

Section l• Section 30-13-204, "CA. is a•ended ~o read: 

•30-13-204. filing application for registration 

Issuance of certificate• 11) ~~+eete---er+g+nets llQil 

w::liU.lla1-!IDILODLJ:O!ll! of applIcation for registration of an 

assuMed business name shall be ~ad-and delivered to the 

secretary of state• If the secretary of state finds the 
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application coaplies with the provisions of this partw he 

shall• when all fees have been paid as provided In this 

part: 

Cal endorse on eee~--~--the-dap++eate-er+g+~ ~ 

QLlgjQAl_and the cgpy the word •filed• and the .onth• day 9 

and year of the filing ~hereof; 

Cbl file ~~ tha orjqipal 

in his o~fice; and 

(c) issue a certificate of reqistration, to which he 

shall affix the et...,..__+<trnet l:.!llll!• 

121 The certificate of registration, together with the 

dn~ete orlginet I:.QIIl! of the application for registration 

of an assuMed business na.a affixed thereto by the secretary 

of state, shall be ~eturned to the applicant. 

(3) The registration of an assu~d business na•e 

re•ains in effect until canceled.• 

Section 2. section 3D-13-207, MCAo Is a•ended to read: 

•30-13-207. Application for renewal of assu.aed 

husiness na•e• B~+e~-or+~a+s One original and oDe copy 

of an application for renewal of registration of an assumed 

business na.e shall be executed, verlfledt and delivered to 

the secretary of state. The application shall include but 

not be limited to the following Jnfor•ation: 

(1, the complete assuaed business name; 

(2) the name and address, includino street name and 

-2- S E C 0 N D R E A D I N G 
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nu•ber• if any, of applicant; 

(3) description of business transacted; and 

(4) the name of the county or counties in which 

business is beinq transacted.• 

Section 3. Section 30-13-ZOB, HCA, is amended to read: 

•30-13-208. Filing of application for renewal of 

registration of assu~d business na•e -- issuance o~ 

certificate thereon. (1) If the secretary of state finds the 

application co•plies with the provisions of this part, he 

shall, when all fees have been paid as provided in this 

!>art: 

(a) endorse on eaeh of-1ohe-~1Hoe-o1 lgiuah :tbe 

griginal and the copy the word •tiled• and the .anth• day• 

and year of the filing thereof; 

(b) fila OftR--ioM-<Iep++---+g+fttth tJJ• original 

in his office; and 

(c) issue a certificate of renewal• to which he shall 

affix the otner-dap++e'"'e-ar~ns+ ~· 

(2) The certificate of renewal• together with the 

ftp't+ea-r+g+tta+ .s:llRJl of :!;be application for renewal of 

registration of an assu•ed business na•e affixed the~eto by 

the secretary of state• shall be returned to the applicant.• 

Section 4• Section 30-13-210• HCAt is a•ended to read: 

•30-13-210. Filing a•end•ent to regist~ation of 

assu~d business na~ -- issuance of certificate thereon. 
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(1) Bttpf+etri:~-i-neh DQe origjnol and gne alP¥ of .ao 

amendment to the reQistration of an assu•ed business na•e, 

executed and verified on for•s furnished by the secretary of 

state, shall be delivered to the secretary of state. The 

application for a•ended registration of an assu.ed business 

name shall include but not be li•ited to the following 

infor•atlon: 

(a) complete assumed business na•e prior to adoption 

of amend•ent; 

(b) comple~e new assu•ed business na•e• if applicable; 

(c) na.e and address of the registrant. includinq 

street na.e and nu•ber of the business office; 

(d) I~ the na.e of any person having an interest tn 

the business Nith a registered assu•ed business na.e is to 

be changed• the new naMe of the person having an interest in 

the business with such reqlstered assu.ed business na•e; 

(e) the na•e of the county or counties In which the 

na•e is being used; 

(f) if there is a change in the Identity of the county 

or counties or addition of a county or counties In which the 

assu•ed business na•e is being used or ts to be used• the 

na•e(s) of the new county or countiesi 

(g) Jf a person or persons having an interest in a 

business With a registered assuaed na•e withdraws or dies, a 

state•ent of such fact; and 

_..,... 



1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

LC 0296/01 

(h) a state.ant that the aaended registration of 

assu~d business na.e supersedes the original ~eglstratlon 

and all a.end•ents thereto. 

(2} If the secretary of state finds that the 

application for a.anded registration of assu~d business 

name coaplles with thfs part, he shall, when all fees have 

been paid as Provided in this part: 

(a) endorse on eeeft--&f--the-~~+eete eri~IR&l' ib8 

IIL.i.sUDaLJIDILJ;ti&..J:IUl¥ the word •t 11 ed• and the 110nth, day, 

and year of the filing thereof; 

(b) f 11 e --&f-the-<htpHeeft-eri<J+IOMs the grlq!gal 

in his officel and 

(~) issue a certificate of a.and•ent, to which he 

shall affix the ~het'-dtt~e-M'+<!.....,.. ~IIPX· 

(3) The certificate of a~nd•ent, together with the 

dap~+eate-~e~ ~ of the aeenO.ent affixed thereto by 

the secretary of state. shall be returned to the registrant. 

(41 The failure of the reqlstrant of an assuaed 

business na•e to c~ply with the require.ents of this 

section shall result in the cancellation by the secretary of 

state of the registra~ion.• 

Section 5. Section lo-13-212• MCA, is amended to read: 

•30-13-212. Filing application for reservation of 

assumed busines~ naae -- issuance of certificate thereon. 

( 11 BIOpHc~<>ri'!'JfftMS lllltl--lltl.g j gal aM ope copy of ao 
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application for reservation of an assu•ed bUsiness na.a. 

duly executed and verified by the applicant, shall be 

delivered to the secretary of state. If the secretary of 

state finds the application complies with the provisions of 

this part, he shallt when all fees have been paid as 

provided In this part: 

(a) endorse on eeeh-~~dapliea~e eri'!'JiRa~ ib8 

prlpigal and the coP¥ the word •~lled• and the .onth9 day, 

and year of the filing thereof; 

(b) file Ofte--ff-the-~--+~H tbe grigtn.,J 

In his office; aod 

(c) Issue a certificate of reservation• to which he 

shall affix the "~'"'<"-da.,++eete-er+<J+ftai- -· 

(ZJ The certificate of reservation. together with the 

d~~+eete-e•+<!+~- of tne application for reservation 

of an assu•ed business na•e affixed thereto by the secretary 

of statet shall be returned to the applicant.• 

Section 6. Section 30-13-3llt MCAt is a•ended to read: 

•30-13-311. Application ~or reqlstration. tlt Subject 

to the li•itations set forth In this partt a person Mho 

adopts and uses a mark In this state may file tn the office 

of secretary of statet on a form to be furnished by the 

secretary of state 9 an application for registration of that 

~ark setting forth in~ormation includinq but not li•ited to 

the following: 

-6-
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(a) the na•e and business address o¥ the person 

applying for such registration and• if a corporation. the 

state of incorporation; 

(bl the essential feature of the .ark to be 

regi sterad; 

(c) the goods or services in connection with which the 

mark is used and the •ode or .anner In which the •ark is 

used in connection with such qoods or services and the class 

In which such goods or services fall; 

(d) the date when the aark was first used anywhere and 

the date when It was first used In this state by the 

applicant or his predecessor In business; 

fe) a state•ent that the aark Is presently in use in 

this state by the applicant; and 

Cfl a state•ent that the applicant Is the owner of the 

.ark and that no other person has the right to use the •ark. 

in this state either In the identical for• ~hereof or in a 

~or• that so nearly rese~les it that it might be calculated 

to deceive or •fght be mistaken for it. 

(2) The application .ust be signed and verified by 

affidavit of "he applicant or a ..,Iober of the flra or an 

officer of the corporation or association applying. 

(3) The application •ust be acco•panied by t•o copies 

of a specf•en or facsi•lle of such •ark +ft-~+~. 

1~1 The applIcation for registration •ust. be 
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accoapanied by a flllnq fee of $20, payable to the secretary 

of state.• 

Section 7. Section 30-13-312t MCA, is amended to read: 

•30-13-312. Filing application and issuinq certificate 

of registration. (1) eap++ee~-er+~~ One. oclglnal-and 

QDA_CQQ¥ of an application for registration of a •ark ~st 

be delivered to the secretary of state. If the secretary of 

state finds that the application colltplies with the 

require~nts of this partt he shallt when all fees have been 

paid as prescribed in this part: 

C a) endorse on eaeh--~8eh--~Hp~+~e--or+~ftaf :tile 

gUJUni!LA.D.II_:tbLl;!llll[ the -f'ds JOlU:l1 •f i 1 ed ~--reeet'fl• and 

the .ontht dayt and year of ~he filing thereof; 

Cb) file one~aeh-~ap•+ea~e-or+~ the original in 

his office; and 

(c) Issue a certificate of registration to which he 

shall affix the ...,.,.,.~eet:e-or+l!+ne+ s;Qillt• 

(2} The certificate of registration• together with the 

eup++e~e--origlnal ~of the application for registration 

of •ark affixed thereto, shall be returned to the applicant. 

(31 Any certificate of registration Issued by the 

secretary of state under the provisions of this section or a 

copy thereof duly certified by the secretary of state is 

ad•issible Jn evidence as competent and sufflcien~ proof of 

the registration of such •ark in any judicial proceeding in 
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any court of this state.• 

Section 8• Section 3D-13-314• MCA, Is aMended to read• 

•30-13-314. Filing application for renewal of 

~egistratlon -- issuing certificate of renewal. (1» 

Bv~~a•e--e~g+ne•~ Doe original and one cgpy of an 

application for renewal of •ark registration ~st be 

delivered to the secretary of state. If the secretary of 

state finds that the application co•plies with the 

requirements of this partt he shallt when all fees have been 

paid as prescribed In this part: 

(a) endorse on eeeh--••eh--a~~~ee- ~ 

oc1aioA1 and the CQDY the werfts ~ •tiled ~er reeer~• and 

the month• day• and year of the filing thereof; 

(b) f i 1 e one-sue+t-dttpf-+eat:e-er+~+nri the or I g j nal in 

his office; and 

(c) issue a certificate of registration to which he 

shall affix the o~her-d~~+eete-eP~ft~ ~· 

(2) The certificate of renewal of registration• 

together with the dap~ate-e.+g+ne+ ~of the application 

for renewal of 8aLk registration e~--the--•erk affixed 

thereto, shall be returned to the applicant. 

(3) A mark reqistration may be renewed for successive 

periods of 10 years in the manner provided for in 

subsecti0ns (1) and (2). 

{41 The secretary of state shall notify registrants of 
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of renew~l within the year 

expiration of the 10 years fro• 

by writing to the last-known 

(5) Any registration in force on July 1, 1979• expires 

10 years fro. the date of the registration or fro• the date 

of the last renewal thereof or on July 1• 1980w whichever is 

later-• if' renewal of' Mark J"eglstratlon Is n·ot effected in 

the manner provided for in this part. 

(6) The secretary of state shall• by January lt 1981, 

notify each person who reqlstered a mark prior to ~uly 1• 

1980, of the date of expiration of such registration unless 

renewed in accordance with the provisions o~ this part, by 

writing to the last-known address of the registrant.• 

s~ction 9. Section 3G-13-315, MCAw is a~nded to read: 

•30-13-315• Assign•ent• (1) Any mark 

registration under this part •ay be assigned in 

and Its 

conjunction 

with the good will of the business In which the ma~k is used 

or with that part of the good will of the business connected 

with the use of and symbolized by the mark for- the re•ainder 

of the term of the current registration. An assiqn•ent of 

any registration under this part is void as against any 

subseQuent purchaser for valuable consideration without 

notice unless it is recorded with the secretary of state 

within 3 months after the date of the assignment or prior to 
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such subsequent purchase. 

(2) ~~--ar+~e~ Qne prjpioa) aod·ooe COQJ _Of 

an assiqn•ent of a •ark •ust be delivered to the secretary 

of state and shall set forth tnfor•atlon including but not 

11alted to the fo11owlng: 

(a) the na.e and address of the assignor; 

fb) the naMe and address of the assignee; 

(c) the registration nu•ber of the .ark; and 

(d) the date of registration. 

(3) The asslgnaent of a aark aust be signed and 

veri~ied by- the assignor. 

l"l The assignaent of a aark aust be accoapanled bJ a 

flllng fee of S20• payable to the secretary of state.• 

Section 10. Section 3o-13-316• MCA• ~s a•ended to 

read: 

•3G-13-316. Filing of assignooent Issuing 

certificate of asslgnaent. (1) ~~-erl~ln•l• ODi 

ot!Otoai._:2AJld_oOg ''c:O.X Of the asslg....,..t of a aark .ust be 

de·l h'ered to the secretary of state. If the secretary of 

state finds that the assignMent co•plies wt~h the 

Tequire~nts of this part, he shall, when all tees.have been 

paid as prescribed In this part: 

(a) endorse on eeett---dapt+e~-or+<J- :Uiil 

Atlglpal ""aod·tbe cop¥ the wertfs Maui'•filed hfl reeerfJ• and 

tbB aonth• dar. and year of ~he filing thereof; 
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(b) file ene--lt-ettpl-+ettn-er+!!+ftM tbe origi.nlll in 

his office; iiDJ:l 

(c) issue a certificate of assign•ent to which he 

shall affix the e~h&P-d~p~een-~+~ ~· 

(2) The certificate of assiqnment, together w!th the 

tlttrt++ee~e-e~ne+ QUU: of assiqn•ent of a .ark affixed 

thereto• shall be returned to the assiqnee.• 

Section 11. Section 35-l-201• MCA, Is amended to read: 

•35-1-201. Incorporators. One or more persons of legal 

age or a doaestlc or foreign corporation •ay act as 

incorporator or incorporators of a corporation by signlnq, 

acknowledging, and delivering ~n-~++e~e one grtglna1 and 

a&e__£opy of artl~es of iQCQCporatfon to the secretary of 

state ~~+e~~Tncerpe•e•ton #or saeh-eorpera~+on.• 

Section lZ. Section 35-1-203, HCA• is aaended to read: 

•35-1-203. Articles or Incorporation filing 

issuance of certificate of Incorporation. (1) 8~ea~e 

er~+ne., gne origjna] apd one ~ of the articles of 

incorporation shall ~e delivered to the secretary of state. 

If the secretary of state finds that the articles of 

incorporation confor• to law• he shall, when all fees have 

been paid as In this chapter prescribed: 

(a) endorse on J:bf: 

Q~J.gjnal '·;rid ~IH! I:IIIU the word •tiled• and the aon~h. dayo 

and year of the filing thereof; 

-12-
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(b) f lle ene-ef'-..,.eft-chttl++ee1:e-et"+g+t1Ms J:~.i.ll.i.DAl 

in his office; and 

(c) issue a certificate of incorporation to Which he 

shall affix the e~fte?-~ap++~e-eri~lnal G2P¥• 

(Z) The certificate of Incorporation. together with 

the dMpt+~e-er+q+~ ~2PX of the articles of Incorporation 

affixed thereto by the secretary of state, shall be returned 

to the incorporators or their representative.• 

Section 13. Section 35-1-209, MCA• is a•ended to read: 

•35-1-209. Articles of amend•ent -- contents. The 

articles of amendment shall be executed ~p~+eete by the 

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

secretary or an assistant secretary and verified by one 

the o~ficers signlnq such articles and shall set forth: 

(1} the name of the corporation; 

(2) the amend•ents so adopted; 

of 

(3) the date of the adoption of the a•end•ent by the 

shareholders or the board of· directors when no shares have 

been issued; 

(4) the nuaber of shares outstandinq and the nuaber of 

shares entitled to vote thereon andt if the shares of any 

class are entitled to vote thereon as a class, the 

designation and number of outstanding shares entitled to 

vote thereon of each such class; 

(SJ the nueber of shares voted for and against such 
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a•endaents, respectively, and 9 If ~he shares ~ any class 

are entitled to vote thereon as a class, the nu~er of 

shares of each such class voted for and against such 

aaendaentt respectively, ort If no shares have been Issued• 

a state.ent to that effect; arid 

(6) If such a.endaent provides for an exchange• 

reclassification, or cancellation of Issued shares and if 

the ~nner in Mhlch the sa.e shall be effected Is not set 

forth in the amendMent. then a statement of the .anner In 

which the same shall be effected.• 

Section 14. Section 35-1-210• ~A• is a.ended to read: 

•35-1-210. Filing of articles 

issuance 

er+.,+ne11 

of certificate of amend•ent. 

DDR--g~jgjnal _abg__gnc~ 

of a•end•ent and 

(1) 8~

of the articles of 

amend•ent shall be delivered to the secretary o~ state. If 

the secretary of state finds that the articles of a.snd•ent 

confo~• to law, he shall• when all fees have been paid as In 

this chapter prescribed: 

(a) endorse on eeeh-&1-~aeft--~upt~e~e--er~~ £be 

oclgioa~bd__tbs_~ the word •tiled• and the ~nth• day, 

and year of the filing thereof; 

(b) file efte-e+-,Heh-~a~~+e&ee-ar+q+nat~ J:ba__~lg1Qal 

in hiS office; ~nd 

(c) issue a certificate of a.end•ent to which he shall 

affix the ether-dapt+eete-ar+.,+net ~X· 

-1't-
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(2) The certificate of amend~nt, together with the 

dap++ea~~~+ft~ ~ of the articles of amendment affixed 

thereto by the secretary of state• shall be returned to the 

corporation or Its representative•• 

Section 15. Section 35-1-212• MCA• is a~nded to read: 

•35-1-212. Amend•ent of articles of incorporation in 

reorganization proceedings. (1) Whenever a plan of 

reorganization o~ a corporation has been conflr•ed bY decree 

or order of a court of competent jurisdiction in proceedings 

for the reorganization of such corporation pursuant to the 

provisions of any applicable statute of the United States 

relatinq to reorganizations of corporations, the articles of 

Incorporation of the corporation May be a•ended in the 

.anner ptovfded in this section in as many respects as •ay 

be necessary to carry out the plan and put it Into e~feet, 

so long as the articles of incorporation as a.ended contain 

only such provisions as •lght be laWfully contained In 

original artteles of Incorporation at 

such a11endeent. 

the ti•e of •aking 

(ZJ In particular and without li•ltatlon upon such 

general power of a•end•ent, the articles o~ Incorporation 

•ay be amended for such purpose so as to: 

(a) change the corporate na.e, period of duration, or 

corporate purposes o~ the corporation; 

(b) repeal• alter, or a.end the bylaws of the 
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corporation; 

(ct change the aggregate nuaber of shares or shares of 

any class which the corporation has authority to Issue; 

(d) change the preferences, li•itations, and relative 

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

corporation and classify, reclassify, or cancel all or any 

part thereof, whether Issued or unissued; 

(et au~horize the issuance of bonds• debentures• or 

other oblfgatfons of the corporation. whether or not 

convertible into shares of any class or bearing warrants or 

other evidences of optional rights to purchase or sUbscribe 

for shares of any class. and fix the ter•s and conditions 

thereof! and 

Cfl constitute or reconstitute and classify or 

reclassify the board of -directors of the corporation and 

appoint directors and of~icers in place of or in addition to 

all or· any of the directors or officers then In Office. 

(3) A-nd•ents tO the 

pursuant to this sectipn shall 

aanner: 

articles 

be •ade 

of J ncorporat I on 

In the following 

{a) Art·n:les Of •-nd-nt approved by decree or order 

at such court shall be executed and Yerlfied ~a d~ptteete by 

such person or persons as the court shall designate or 

appoint for the purpose and shall set forth the naMe of the 

corporatfony the a~nd~nts of the articles of incorporation 

-16-
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decree or 

the title 

order 

of the 

proceedings In which the decree or order was entered, and a 

statement that such decree or order was entered by a court 

having jurisdiction of the proceedings for the 

reorganization of the corporation pursuant to the provisions 

of an applicable statute of the United States. 

( ~ J h~eet:e-er+~H Doe or I g hlal llQd one c;Dplf of 

the articles of a.endment shall be delivered to the 

secretary of state. If the secretary of state finds that the 

articles of amendMent confor• to law, he sha117 when all 

fees have been paid as In this chapter prescribed: 

( i) endorse on eeeh-<>f'-~aeh--da~ee4oe--or~tft.,•s :tllll 

2Liulnal_aoa__x~QX the word •filed• and the month• day, 

and year of the filing thereof; 

( i i , f i 1 e orte-O'f-stteh-datJt+eei:e-or~+fta+'S UU1 original 

in his office; and 

(iii) Issue a certificate of a.andaent to which he 

shall affix the o~her-~p•+e~-o~fft&+ 1:2RX• 

(c) The certificate of amendment• together with the 

d~p•+e~~e-or+~+ne+ caQX of the articles of amendment af£ixed 

thereto by the secretary of state, shall be returned to the 

corporation or Its representative. 

(~) The a~end•ent becomes effective upon the issuance 

of the certificate of amendment by the secretary of state or 

-H-

1 

2 

3 

~ 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

H 

18 

19 

20 

21 

22 

23 

24 

25 

LC 0296/01 

on such later date. not more than 30 days subsequent to the 

filing thereof with the secretary of state, as •ay be 

provided for in the articles of a•end•ent, without any 

action thereon by the directors or shareholders of the 

corporation and with the same effect as if the a•en~ents 

had been adopted by unani•ous action of the directors and 

shareholders of the corporation.• 

Section 16. Section 35-1-213, MCA, is aMended to read: 

•35-1-213. Restated articles of incorporation. (1) A 

corporation aay, by action taken in the sa•e aanner as 

required for a~ndment of articles of Incorporation, adopt 

restated articles of Incorporation. The restated articles o~ 

incorporation may contain any changes In the articles of 

incorporation that could be made by aeend•ent regularly 

adopted. Adoption of restated articles of incorporation 

containing any such changes shall have tha 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 

articles of incorporation shall 

they supersede the theretofore 

shareholders. Restated 

contain a statement that 

existing articles of 

Incorporation and amendments thereto. Restated articles of 

incorporation shall contain all the statements 

this chapter to be included in original 

incorporation except that: 

-18-
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(a) the restated articles of incorporation shall set 

forth the amount of its stated capital at the tl•e of the 

adoption of the restated articles of incorporation; 

(b) In lieu of setting forth the address of the 

Initial registered office and the name of the initial 

regJstered agent at such address, there shall be set forth 

the address• lncludinq street and number, if any, of the 

registered office and the name of the registered agent at 

such address at th~ time of the adoption of th~ restated 

articles of incorporation; and 

(c) no state.ent need be made with respect to the 

naaes and addresses of directors constituting the initial 

board of directors or the names and addresses of the 

incorporators. 

(21 Restated 

and f'iled ln'the 

articles of incorporation when executed 

manner prescribed in this chapter for 

articles of aaend•ent shall supersede the theretofore 

existing articles of incorporation and a.endaents thereto. 

(3) The restated articles of incorporation When filed 

shall be acco•panied by a statement, executed +n--~+eaee 

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• setting forth 

the f~ llowi ng: 

fa) the na11e of the corporation; 
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fb) the date of the adoption of the restated articles 

of incorporation by the shareholders; 

Cc) the nu•ber of shares outstanding and the nuaber of 

shares entitled to vote thereon and• if the shares of any 

class are entitled to vote thereon as a class, the 

designation and nu.ber of outstanding shares entitled to 

vote thereon of each such class; 

(d) the nu.Oer of shares voted for and against the 

restated articles of Incorporation, respectively, and, If 

the shares of any class are entitled to vote thereon as a 

class, the nu•ber of shares of each such class voted for and 

against the restated articles of incorporation. 

respectively; aod 

(e) if the restated articles of incorporation provide 

for an exchange, reclassification, or cancellation of issued 

shares and, If the •anner In which the sa.e shall be 

effected Is not set forth in the restated articles of 

i ncorporat i ont then a s-tatement of the aanner in whl ch the 

same shall be effected.• 

Section 17• Section 35-1-306, HCAt is a•ended to read: 

•35-1-306• Chanqe of reqistered office or registered 

agent. (1) A corporation .ay change its registered office or 

chanqe Its reqistered agentt or both, upon filing In the 

office of the secretary of state a state•ent setting forth: 

(a) the name of the corporation; 
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(b) the address of Its then registered office; 

(c) If the address of Its registered office Is 

changed, the address to which the registered office Is to be 

changed; 

(d) the na•e of Its then registered agent; 

(e) if Its registered agent Is changed, the na•e o~ 

its successor registered agent; 

(f) that the address of Its registered office and the 

address o~ the business office of its registered agent• as 

changed, will be identical; and 

(g) that such change was authorized by resolution duly 

adopted by Its board of directors. 

(2) Such state.ent shall be executed for the 

corporation by any officer thereof• verified by him9 and 

delivered to the secretary of state. If the secretary of 

state finds that such state~nt conforms to the provisions 

of this chapter, he sha11 9 when all fees have been paid as 

In this chapter prescrlbedt file such state•ent in his 

office. Upon filing, the change of address of the registered 

office or the appolnt•ent of a new ~egistered agentt or 

both, as the case may be, is effective. 

(3) A reqistered agent of a corporation may resign as 

registered agent upon~+~ ex~~iQg a written notice of 

aod__2Qe copy with the secretary of state, who shall 
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corporation at its 

of the agent shall 

such notice by the 

(4) If a registered agent changes his or its business 

address to another place within the sa•e county. he or it 

•ay change such address and the address of the registered 

office of any corporations of which he or it is registered 

agent by filing a state~nt as required above, except that 

it need be slqned only by the registered agent and need not 

be responsive to (l)(e) or (l){g) and must recite that a 

copy of the statement has been •ailed to each such 

corporation.• 

Section 18. Section 35-1-602, MCA, is a.ended to read: 

•35-1-602. Issuance of shares of preferred or special 

classes in series -- flllnq of statement. (1) If the 

articles of incorporation so proYide• the shares of any 

preferred or special class may be divided Into and issued in 

series. If the shares of any such class are to be issued in 

series, then each series shall be so designated as to 

distinguish the shares thereof fro• the shares of all other 

series and classes• Any or all of the series Of any such 

class and the variations in the relative riqhts and 

preferences as between different series may be fixed and 

determined by the articles of incorporation, bUt all shares 

-22-
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of the sa•e class shall be identical except as to the 

following relative rights and preferences as to which there 

may be variations between different series: 

(a) the rate of dividend; 

(b) whether shares •ay be redee•ed and, If soy the 

redemption price and the ter•s and conditions of rede•ption; 

(c) the a.ount payable upon shares in event o~ 

voluntary and involuntary liquidation; 

(d) sinking fund provisions, if any. for the 

redeaotion or purchase of shares; 

Ce) the ter•s and conditions• If any, on which shares 

•ay be converted; aQd 

(f) voting rights• It any. 

(2) If tha articles of incorporation shall expressly 

vest authority in the board of directors, then, to the 

extent that the articles of incorporation shall not have 

establIshed series and fixed and deter•lned the variations 

in the relative rights and preferences as between series. 

the board of d1r"ectors shall have authority to divide any or 

all of such classes into series ande within the 1 i•itatlons 

sat forth In this section and In the articles of 

Incorporation, fix and determine the relative rlght:s 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 is contained In the articles 
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of Incorporation• the board of directors shall adopt a 

resolution settinq forth the designation of the series and 

fixinq and determining the relative rights and preferences 

thereof or so •uch thereof as shall not be fixed and 

determined by the articles of incorporation. 

(~) Prior to the Issue of any shares of a series 

established by resolution adopted by the board of directors, 

the corporation shall file In the office of the secretary of 

state a state.ent setting forth: 

(a) the name of the corporation; 

(b) a copy of the resolution establlshinq and 

designating the series and fixing and deter•ining the 

rela~lve rights and preferences thereof; 

(c) the date of adoption of such resolution; And 

(d) that such resolution was duly adopted by t:he board 

of directors. 

(5) Such state.ent shall ba executed +n--dap++ce~ 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 state.ent• Ibp ociginaJ and one 

~gf agcb statement and shall be delivered to the 

secretary of state. If the secretary of state finds that 

such state•ent confor•s to lav, he shall, when all ~ees have 

been paid as in this chapter prescribed: 

(a) endorse on aeeh--o+-sueh-d.p++eete-ep+q+ne~ ~ 
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~Al-aod tbft cgpy the word •filed• and the •ontht day, 

and year of the filing thereo~; 

(b) file one-O'f-strett-dapf-+efte-er+tr+lta'h ttl• grigJpnJ 

in his office; and 

(CI return the ---dtl!tHe---~ cgpx to the 

corpora~lon or Its representative. 

(6) Upon the filing of such state~nt by the secretary 

of state, the resolution establishing and designatinq the 

series and fixing and deter•ining the relative rights and 

preferences thereof shall become effective and shall 

constitute an a•end•ent of the articles of incorporation.• 

Section 19. Section 35-1-612• ~CAt is aMended to read: 

•35-1-&lZ. Power of corporation to acquire its own 

shares. (1) A corporation shall have the power to acquire 

its o~n shares. All of Its own shares acquired by a 

corporation. upon acquisition, constitute authorized but 

unissued sh~res unless the a~ticles Of Incorporation provide 

that they may not be reissuedy In which case the authorized 

shares shall be reduced by the nuaber of shares acquired. 

{2) If the nu~er of authorized shares is reduced by 

an acquisition, the corporation shall, no later than the 

time It files Its next annual report under this chapter with 

the s~cretary of state, file a statement of cancellation 

showing the reduction in the authorized shares. The 

statement of cancellation shall be executed +ft-~~~+ee~e by 
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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 state•ent and shall set forth: 

(a} the name of the corporation; 

(b) the number of acquired shares canceled• lte•lzed 

by classes and series; and 

(c) the aggregate nu~er of authorized shares, 

itemized by classes and series. after giving,effect to such 

cancellation. 

(3) 8ttfH-1-eft~e--efLi.4}+rteh poe or j gi naLand oM copr of 

~eh tbe state.ent shall be delivered to the secretary of 

state. If the secretary of state finds that such statement 

confor•s to law. he shall• when all fees and franchise taxes 

have been paid as preser+~ee In this chapter p[gscribgd: 

(a) endorse on eeeh-of-saeh--ch:lttf-+eat:e-ortg+neh t.b.e. 

w:lg.W...L_awL_tbe..-"liU the word •F+'I-ed• !!Lll.ea! and the 

month, day. and year of the filing thereof; 

(b) file one-of-~~eh-dttpt+eate-er+q+ne+~ the original 

in his office; and 

(c) return the o~her--dHp++ee~e-er+~Tftft~ ~P¥ to the 

corporation or its representative.• 

S~ction 20. Section 35-1-80~, HCA, is amended to read: 

"35-1-804. Arti~les of merqer, consolidation, or 

exchan.;e contents filinq. 

approvals required by 35-1-801 and 

-£6-
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.erge~• consolidation, or exchanqe shall be executed +n 

~a~++ee~ by each corporation by its 

vice-president and by Its secretary 

president or a 

or an assistant 

secretary and veri~ied by one of the officers of each 

corporation signing such articles and shall set forth: 

(aJ the plan of .erger, consolidation, or exchange; 

(b) as to each corporation, either: 

(i) the nu•ber of shares outstanding and9 If the 

shares of any class are entitled to vote as a class 7 the 

designation and number of outstanding shares of each such 

class; or 

(ii) a statement that the vote of shareholders is not 

required by virtue o~ 35-1-803(5); and 

(c) as to each corporation the approval of whose 

shareholders Is required, the number of shares vo~ed for and 

against such plan, respectively, and, If the shares of any 

class are entitled to vote as a class~ the nu~er of shares 

of each such class voted for and aqainst such plan, 

respectively. 

(21 Ope prijlloal agd one· I:QPY of 

the articles or .erger. consolidation, or exchange shall be 

del I vered to the secretary Of state. If the secretary oC 

state finds that such articles confor• to law, he shall• 

when all fees have been paid as preser+be4 In this chapter 

tu:.U~· 
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(a) endorse on •-h-e~-s..et.--.lal'i+~e--or+<!+ttafl t;.bl1: 

S2.iio.wa1 · aOst ·she coD¥ the word •filed• and the .onth., day., 

and year of the filing thereo~; 

(b) o'rtglrial 

in his offi'ce; iiWl 

Cc) Issue a certt~icate of .arger, consolidation, or 

exchange to which he shall a~flx the o~r--dwp~+ee~ 

<>~ri tllil¥• 

(3) The certificate of .erger~ consolidation, or 

exchange, together with the du~ete <>ll~ine+ ~ o~ the 

articles of •erger.t. con soH datI ort&-AL 

~9& a~fixed thereto by the secretary of state, shall be 

returned to the surviving, new, or acquiring corporation. as 

the case •ay bew or Its representative.• 

Section 21. Section 35-1-eos, MCA, is amended to read: 

•35-1-805. Merger of subsidiary without shareholder 

approval. (1) Any corporation owning at least 951 o~ the 

outstanding shares of each class of another corporation May 

merge such other corpo.ratlon into itself without approval by 

a vote of the shareholders of either corporation. Its board 

of directors shall, by resolutfon, approve a plan of merger 

setting forth: 

(a) the na•e of the subsidiary corporation and the 

name of the corporation owning at least 95~ of Its shares, 

which Is hereinafter desiqnated as the survivinq 
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corporation; and 

(b) the •anner and basis of converting the shares of 

the subsidiary corporation Into shares or other securities 

or obliqations of the survivlnq corporation or of any other 

corporation or, in whole or in part, into cash or other 

property. 

C21 A copy of such plan of •erger shall be ~lled to 

each shareholder of record of the subsidiary corporation. 

(31 Articles of •erger shall be executed +n-eap~~ 

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 slgninq such 

articles and shall set forth: 

(a) the plan of aerger; 

(b) the number of outstanding shares of each class of 

the subsidiary corporation and the nu~er of such shares of 

each class owned by the survlvlnq corporation; and 

eel the date of the •allinq to shareholders of the 

subsidiary corporation of a copy of the plan of ~rqer• 

('t) on aftd ~after the 30th day after the •ailing of 

a copy of the plan of ~rqer to shareholders of the 

subsldtary corporation or upon the waiyer thereof by the 

holders of all outstandinq sharas 9 d~plicate-er+~• gne 

a£1G1DA1-aad gne copr o~ the articles of aerger shall be 

delivered to the secretary of state. If the secretary of 
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state finds that such articles confor• to laM• he shal1 9 

when all fees have been paid as in this chapter prescribed: 

(a l endorse on eeeh-ef-s~elt--.t..,.~+e.fte---~e'k :tile 

.w:.iQl.QU 'and tbe~ the word •ffled• and the .anth., day, 

and year of the flllnq thereof; 

(b) fila ttfte-<tf-saeh-t!h:tp++eH<>-tH'+.,....tH-<1 ~orJglnal 

in his office; and 

(c) 1ssue a certificate of 11erger t·o which he shall 

affix the o~her-dap++eate-or+q+oa+ ~~· 

(5) The certificate of .erger. together with the 

dapt+eete--or+g+ne+ ~ of the articles of •erger affixed 

thereto by the secretary of state., shall be returned to the 

surviving corporation or Its representative.• 

Section zz. Section 3S-1-901w MCAt is amended to read: 

•35-1-901. Voluntary dissolution by Incorporators or 

initial board of directors -- filing of articles of 

dissolution. A corporation which has not co.-enced bus1ness 

and which has not issued any shares may be voluntarily 

dissolved by its incorporators at any time in the following 

manner: 

(1) Articles of dissolution shall be executed +n 

d~++ee~e by a majority of the incorporators or initial 

board of directors and verified by them and shall set forth: 

(a) the name of the corporation; 

(bl the date of Issuance of its certificate of 
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Incorporation; 

(c) that none of its shares has been issued; 

(d) that the corporation has not co-.enced business; 

(e) that the a•ount. if any• actually paid ln on 

subscr i pt Ions for Its shares• less any part thereof 

disbursed for necessary expenses. has been returned to those 

en~ltled thereto; 

(~) that no debts of the corporation re•ain unpaid; 

iiD1I 

(gJ that a Majority of the incorporators elect that 

the corporation be dissolved. 

(2) ~etri:e-er+tj+ftM-5 OQe origjoal and gne copy of 

the articles of dissolution shall be delivered to the 

secretary of state. If the secretary of state finds that the 

articles of dissolution confor• to law. he shal1 9 when all 

fees have been paid as tn this chapter prescribed: 

(a) endorse on eeetl-of'~-tlot!t*eet:e-or+~Rfl-s t;ba 

Qrjginal Bad the copy the word •riled• and the ~nth, day. 

and year of the filing thereof; 

(bl file --saeh dapf-1-eMe-ori<!+IHIH We orillloaJ 

In his office; aad 

(c) Issue a certificate of dissolution to which he 

shall affix the e~her dap++eete-~ne+ QQRx• 
(3) The certificate of dissolution• together with the 

tlotp++eete 01111111.,. !;SIIll! of the articles of dissolution 
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affixed thereto by the secretary of state, shall be returned 

to the Incorporators. the board of directors, or their 

representative. Upon the Issuance of such certificate of 

dissolution by the secretary of state, the existence of the 

corporation shall cease.• 

Section 23. Section 35-l-90Z, MCA• Is a.anded to read: 

•35-1-902· Voluntary dissolutiOn by consent: ·of 

shareholders -- statement of intent. (1) A corporation May 

be voluntarily dissolved by the written consent of all of 

its shareholders. 

(Z) Upon the execution of such written consent, a 

stateaent of intent to dissolve shall be executed ~ 

dap++eei!e by the corporation by Its president or a 

and by Its secretary or an assistant vice-president 

secretary and verffled by one of the officers signinq such 

state.enty which state•ent shall set forth: 

(aJ the name of the corporation; 

(b) the names and respective addresses 

officers; 

(c) the 

dl rectors; 

naaes and respective addresses 

of Its 

of Its 

(d) a copy of the written consent signed by all 

shareholders of the corooration; and 

(e) a state•ent that such written consent has been 

signed by all shareholders of the corporation or signed In 
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their na•es by their attorneys thereunto duly authorized.• 

Section 2~. Section 35-l-903o NCAo is a.ended to read: 

•35-1-903. Voluntary dissolution by act o~ corporation 

state•ent of intent. A corporation may be dissolved by 

the act of the corporation when.authorized In the following 

Manner: 

(1) The board of directors shall adopt a resolution 

reco..,endlng that the corporation be dissolved and directing 

that the question of such dissolution be sub.itted to a vote 

at a •eeting of shareholders, which •ay be either an annual 

or a special .eetlng. 

(21 Written notice shall be given to each shareholder 

of record entitled to vote at such -ettng within the tf

and In the •anner·provlded In this chapter for the giving of 

notice ot meettnqs of shareholders and, whether the ~~eeti·ng 

be an annual or spec·lal •eeting, shall state that. the 

~r~ose or one of the purposes of such ~ting is to 

consider the advisability of dissolving the corporation. 

(3) At such meeting a vote of shareholders entitled to 

vote thereat shall be taken on a resolution to dissolve the 

corporation. Such resolution shall be adopted upon receiving 

the afflr•atlve vote of the holders of two-thirds of the 

shares of the corporation entitled to vote thereon unless 

any class of shares is entitled to vote thereon as a classw 

in which event the resolution shall be adopted upon 
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receiving the affir•ative 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. 

(~) Upon the adoption of such resolution, a state.ent 

of intent to dissolve shall be executed +R-ft~+e~ by the 

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

secretary or an assistant secretary and verl.ffed by one of 

the officers signing such state•entw which statement shall 

set forth: 

(a) the na~ of the corporation; 

(b) the names and respective add~esses of its 

officers; 

(c I the 

directors; 

names and 

(dl a copy of the 

respective addresses of its 

resolution adopted by the 

shareholders authorfzinq the dissolution of the corporation; 

(e) the nuMber of shares outstanding andt if the 

shares of any class are entitled to vote as a class, the 

design3tion and number of outstanding shares of each such 

class; and 

(f) the number of shares voted for and against the 

resolutlony respectively, and If the shares of any class are 

entitled to vote as a class, the number of shares of each 

such class voted for and aqainst the resolution, 
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~espectlvely.• 

Section 25. Section 35-1-904 9 MCA, is amended to read: 

•35-1-90~. Filing of state•ent of Intent to dissolve. 

B~~~+ee~e--o~+~+fte~~ poe original and__ane__~ of the 

stateMent of intent to dissolve. whether by consent of 

shareholders or by act of the corporation, shall be 

delivered to the secretary of st3te. If the secretary of 

state finds that such state•ent contor•s to law, he shallw 

when all fees have been paid as in this chapter prescribed: 

(1) endorse on ~aeh-e~-s~--~p+teste--er+q+ne+~ ~ 

•filed• and the •onth, day, 

and year of the filing thereof; 

(21 file ene-ef-~eh-~++ee~~~+ne+~ tbe original 

In his office; ~ 

(3) return the ether--~u~++e~e-er+~ne+ ~ to the 

corporation or its representative.• 

Section Z6. 

•35-1-907. 

proceedings by 

Section 35-1-907, HCA• is a•ended to read: 

Revocation of voluntary dissolution 

consent of shareholders. (1) By the written 

consent of all of its shareholders, a corporation may, at 

any tt•e prior to the issuance o£ a certi~icate of 

dissolution by the secretary of state, revoke voluntary 

dissolution proceedings theretofore taken in the following 

•anner: 

(2J upon the 'eXecution of such written consent, a 
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statement of revocation of voluntary dissolution proceedings 

shall be executed fft--~~+c~e 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 state•ent, which statement shall set forth: 

(a) the na.e of the corporation; 

(b) the names and respective addresses of its 

officers; 

(c) the 

directors; 

na•es and respective addresses of its 

(d, a copy of the written consent signed by all 

shareholders of the corporation revoking such voluntary 

dissolution p~oceedtngs; and 

(e) that such written consent has been signed by all 

shareholders of the corporation or signed tn their na•es by 

their attorneys thereunto duly authorized.• 

Section 27. 

•35-1-908. 

proceedings by 

Section 35-1-908, MCAt is a~nded to read: 

Revocation of voluntary dissolution 

act of corporation. By the act of the 

corporation• a corporation •aY• at any tiae prior to the 

issuance of a certificate of dissolution by the secretary of 

state• revoke voluntary dissolution proceedings theretofore 

taken in the following nanner: 

(1) The board of directors shall adopt a resolution 

reco .. ending that the voluntary dissolution proceedings be 
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~evoked and directing that the question of such revocation 

be submitted to a vote at a special aeeting of shareholders. 

(2) W~itten notice stating that the purpose or one of 

th~ purposes of such meeting is to consider the adYisability 

oY revoking the voluntary dissolution proceedings shall be 

given to each shareholder of record entitled to vote at such 

meeting within the time and in the •anner provided in this 

chapter for the giving of notice of special Meetings of 

shareholders. 

(3) At such meeting a vote of the shareholders 

~ntitled to vote thereat shall be taken on a resolution to 

revoke the voluntary dissolution proceedings. which shall 

requira for its adoption the affirmative vote of the holders 

of t"o-thirds of the shares entitled to vote thereon. 

(4) Upon the adoption of such ~esolution. a statement 

of revocation of voluntary dissolution proceedings shall be 

executed +n-ddp~+ee~e by the corporation by its president or 

a vice-president and by its secretary or an assistant 

~ecretary and verlf1ed by one of the officers sfqning such 

statement• which statement shall set forth: 

(a) 

(b) 

officers; 

(c I 

directors; 

the name of the corporation; 

the na•es and respective 

the na•es and respective 
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(d) a copy of the resolution adopted by the 

shareholders revoking the voluntary dissolution proceedings; 

(e) the nuaber of Sha~es outstanding; AGd 

(f) the nu.ner of shares voted for and against the 

resolution. respectively.• 

Section 28. Section 35-1-909 9 HCA, Is a•ended to read: 

•35-l-909. Filing of state•ent of revocation of 

voluntary dissolution proceedings. Bup++e8~e-o~+ne~ Qua 

original and one copy of the statement o~ revocation of 

voluntary dissolution proceedings. 

shareholders or by act of the 

whether by consent o~ 

corporation, shall be 

delivered to the secretary of state. If the secretary of 

state finds that such stateeent confor•s to law, he shall, 

when all fees have been paid as in this chapter prescribed: 

(1) endo~se on eeeh-&f-~~~~e--er~e+s tbe 

oriplnal__apd the cgpy the word •filed• and the .onth9 day, 

and year of the filing thereof; 

(2) file eRe-e~--~eh-~~+•ea~-er•~5 ~be original 

in his office; ~nd 

(3) return the c~her--d~++cete-o~T~fte~ ~ to the 

corporation or its representative.• 

Section 29. Section 35-1-911~ HCA, is a•ended to read: 

•35-1-911. Articles of dissolution. If voluntary 

dissolution proceedings have not been revoked• then when all 

debts, llabilities 9 and obligations of the corporation have 
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been paid.and discharged or adequate provision has been •ade 

therefor and all of the remaining property and assets of the 

corporation have been distributed to its shareholders. 

articles of dissolution shall be executed +ft-d~pfTea~e 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. which state•ent 

shall set forth: 

(1) the name of the corporation; 

(2, that the secretary of state has theretofore filed 

a state.ent of intent to dissolve the corporation and the 

date on which such statement was filed; 

(3) that all debts• obligations• and liabilities of 

the corporation have been paid and discharged or that 

adequate provision has been aade therefor; 

(4) that all the reaalning ~roperty and assets of the 

corporation have been distributed among its shareholders ;n 

accordance with their respective rights and interests; ~ 

(5) that there are no suits pending aqalnst the 

corporation in any court or that adequate p~ovlsion has been 

•ade for the satisfaction of any judg~nt. order, or decree 

which may be entered against it in any pending suit.• 

Section 30. section 35-1-912, MCA, Is amended to read: 

"35-1-912. Filing o~ articles of 

issuance of certificate of dissolution 
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~~~e~e-erT~"e~ Qne orjgioal aDd_ goe COP¥ of such 

articles of dissolution shall be delivered to the secretary 

of state. If the secretary of state finds that such articles 

of dissolution conform to law, he shall, when all fees have 

been paid as in this chapter prescribedt 

1 a) endorse on -eh--ef'~oteh-dttp'Het14H!-t1l'+'!+ft8h :t.1u> 

QLlglnal_and the CQQ¥ the word •tiled• and ~he month, dayy 

and year of the filing thereof; 

(b) f i 1 e ""e-o¥-$ooett-dapi-Teete-tw+q+nt1h :thQ oc I g I nal 

in his office; and 

(ct issue a certificate of dissolution to Nhich he 

shall affix the G~her-dap++e~e-er+q+n&t kaVX• 

(2) The certificate of dissolution• together with the 

~,~~e~-or~ ~ of the articles of dissolution 

affixed thereto by the secretary of state, shall be returned 

to the represen·tat.ive of the dissolved corporation. Upon the 

issuance of such certificate of dissolution, the existence 

of the corporation shall cease, except for the purpOse of 

suits, other proceedings, and appropriate corporate actiOR 

by shareholders• directors, and officers as provided in this 

chapter.• 

Section 31• Section 35-1-1008, MCA• is a•ended to 

read: 

•35-1-1008. Application for a certificate of 

auth~ity. (1) A foreign corporation, in order to procure a 
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certificate of authority to transact business In this state, 

shall •ake application therefor to the secretary of state, 

which application shall set forth: 

(a) the name of the corporation and the state or 

country under the laws of which it Is lncor~rated; 

(b) If the na•e of the corporation does not eontaln 

the word •corporation•, •co•pany•, •incorporated•, or 

•limited• or an abbreviation of one of such words• then the 

name of the corporation with the word or abbreviation vhfch 

It elects to add thereto for use In this state; 

(c) the date of Incorporation and the period of 

duration of the corporation; 

(d} the address, including street and nu•ber, if any, 

of the principal office of the corporation in the state or 

country unde~ the laws of which it is Incorporated; 

(e) the add~ess of the registered office of the 

corporation in this state and the name of its registered 

agent in this state at such address; 

(f) the purpose or purposes of the corporation which 

it proposes to pursue in the transaction of business In this 

state; 

1<>1 the na~aes and respective addresses of the 

directors and officers of the corporation; 

(h) a statement of the agqreqate number of shares 

which the corporation has authority to issue• itemized by 
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classes and series. if any 9 within a class; 

(i) a state•ent of the aggregate nu~er o~ Issued 

shares• lte•ized by classes and series. if any, within a 

class; and 

(j} such additional infor•ation as •ay be necessary or 

appropriate in order to enable the secretary of state to 

deter•ine whether such corporation is entitled to a 

certificate of authority to transact business in this state 

and to determine and assess the fees payable. 

(Z) Such application shall be made on for•s prescribed 

and furnished by the secretary of state and shall be 

executed +n-dap++ea~e 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 slqning such 

application.• 

Section 32. Section 35-1-10099 MCA, is amended to 

read: 

•35-1-1009. Fllinq of application -- issuance of 

certificate of authority. Cl) ~~?e~e--~+~e+s OQ2 

QLloin~l--and-Qoe-~~ of the application of the corporation 

for a certificate of authority shall be delivered to the 

secretary of state, toqethe~ with a copy of its articles of 

incorporation and all amendments theretot duly authenticated 

by the proper officer of the state or country of 

incorporation. 

-'t2-



1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

zz 
23 

24 

25 

LC 0296/01 

( 2) If the-- secretary o"f state finds that such 

application conforms to law, he shall, when all fees have 

been paid as in thfs chapter prescribed: 

(a) endorse on eaeft-e¥-~ueh-doeume~ tbe_CLlgioaJ and 

the cop¥ the word •tiled• and the •onth, dayy and year of 

the filing thereof; and 

(b) file In his office efte-of-saeh-dbp~+ee~e-er+g~e~~ 

the griqinaJ of the application and the copy of the articles 

of incorporation and amendments thereto; and 

(c) issue a certificate of authori~y to transact 

business in this state to which he shall affix the ethe~ 

~~+ea~e-or~+ns+ caoy of the application. 

131 The certificate of authority. together with the 

""P~ete--or+g~ltt l:llJl¥ of the application affixed thereto 

by the secretary of state, shall be returned to the 

corporation or its representative.• 

Section 33. Section 35-1-1011• MCA, is amended to 

read: 

•35-1-1011. A•ended certificate of authority. (11 A 

foreign corporation authorized to transact business in this 

state shall procure an a._nded certificate of authOrity In 

the event it changes its corporate na•e or desires to pursue 

in this state other or additional purposes ~han those set 

forth in its prior application for a certificate of 

authority by •aking applicati~ therefor to the secretary of 
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state. 

{Z) The requlrewents In respect to the form and 

contents of such applicatlont the •anner of Its execution, 

the filing of dap~e•• er;~iftels t~ 4De pttgJoal_aod 

one copy with the secretary of state, the issuance of an 

aaended certificate of authority and the effect thereof 

shall be the sa.e as in the case of an original application 

for a certificate of authority.• 

Section 34. Section 35-1-1013, MCAt is aMended to 

read: 

•35-1-1013. Change of registered office or registered 

agent o~ ~oreign corporation. (1) A foreign corporation 

authorized to transact business in this state •ay change its 

reqistered office or change Jts registered aqent, or both, 

upon filing in the o~flce of the secretary of state a 

stat~nt setting forth: 

(a) the na.e of the corporation; 

(b) the address. Including street and nu•ber• if any. 

of Its then reqlstered office; 

(c) If t:he address of Its regls~ered office be 

changed, t:he address. Including street and nu~r. if any, 

to which the reqlst:ered offl- is to be ·changed; 

(d) the na .. of Its then registered agent; 

(eJ if Its registered agent be changed• the na.e of 

its succassor registered agen~; 
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Cf) that the address, Including street and nuabert If 

any. of its registered office and the address of the 

business office of its registered agentt as changed, will be 

identical; ADd 

(q) that such change was authorized by resolution duly 

adopted by Its board of directors. 

CZ) Such statement shall be executed by tAL the 

corporation by t~-pr~+~~-e-.+ee-pres?dent anx officer 

~f and verified by hi• and delivered to the secretary 

of state. If the secretary of state finds that such 

stateaent confor•s to the provisions of this chaptert he 

shall file such statement in hls office andt upon such 

filinq, the change of address of the registered office or 

the appointment of a new reqistered aqentt or both, as the 

case may bet shall beco•e effective. 

(3) *"Y A registered agent of a foreign corporation 

aay resign as ~~eh ~~ agent upon #+++n~ .xecut!ng a 

vritten notice ~heree4?---ewee~d---+ft---~H~ee~e. of 

~~ation apd filing one original end goe cggy with the 

secretary of state, who shall fer~hw+th lBaedl~ mail a 

copy thereof to the corporation at Its pr+netpe+ ~lstered 

office +n-~he-s~e-&r-e~~~de~-the-~-&f-wh+eh-+~~ 

+n~re~d. The appointment of saeh the agent shall 

ter•lnate ~pon-the-exv+~et+en-of 30 days after receipt of 

such notice by the secretary of state. 
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f4) If a registered agent changes his or Its bUsiness 

address to another place within the sa.e county9 he or it 

aay change such address and the address of ~he registered 

office of any corpora~ions of which he or it is registered 

agent by filing a state .. nt as required abOvew except that 

it need be signed only by the registered agent and need not 

be responsive to fl)(e) or (1)(q) and Must recite that a 

copy of the state.ent has been •ailed ·to each 

corporation.• 

such 

Section 35. Section 35-1-1018• MCA• is a.ended to 

read: 

•35-1-1018. Filing of application for withdrawal 

issuance of certificate ot withdrawal effect. c 1) 

&Hp++eate-e~~ne+~ Dne __ gcig!Dal__aad~~g~ of such 

application for withdrawal shall be delivered to the 

secretary of state. If the secretary of state finds that 

such application conforms to the provisions of this chapter, 

he shall• when all fees have been paid as in this chapter 

prescribed: 

(a) endorse on eee~-ef-~Heh--ftH~~~ee---.~+fta+~ ~ 

2LLQlDal__and__the copy the word •filed• and the •ontht day. 

and year Of the filinq thereof; 

(b) file e~e-~-~neh-~~~~e+e-~~~fte~~ the ociULDal 

in his office; and 

(C) issue a certificate of withdrawal to which he 
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shall affix the e~er d~~~+e~-er~ee+ ~· 

(2) The certificate of withdrawal• together with the 

~~e--er+g+ee~ ~X of the application for withdrawal 

affixed thereto by the secretary of state, shall be returned 

to the corporation or its representative. Upon the Issuance 

of such certificate of withdrawal, the authority of the 

corporation to transact business In this state shall cease.• 

Section 36. Section 35-2-201• MCA• is a~nded to read& 

•35-2-201. Incorporators• One or .are persons •ay 

Incorporate a corporation by s·lgnlnq and delivering QQe 

orhi!M M · onw -·tprq.·· vt articles of lncorporaUoft +n 

~ttie to the secretary of state. But no subordinate body 

shall be Incorporated ueless such action Is approved In 

wr 1 tl ng by t:he grand.,. heady or nat i·onal body in accordance 

with its applicable rules and such approval or certified 

copy thereof is attached to the articles o~ Incorporation 

sub•ltted to the secretary of state.• 

section 37. Section 35-2-203• MCA• is a8ended to read: 

•35-Z-203. Articles of Incorporation filing 

Issuance of certificate of Incorporation. (1) 

or+!+ne~ One priglnal 'and poe cppy of the articles of 

incorporation shall be delivered to the secretary of state. 

If the secretary o~ state finds that the articles of 

incorporation conform to la~, he shall• when all fees have 

been paid as in this chapter prescribed: 

-41-

1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

LC 0296/01 

(al endorse on .....,l't--of-s...,lt-d~r>++ee4!e-er+~ :tile 

QLlg!Qat and the copy the word •filed• and the •onth, day, 

and year of the ·filing thereof; 

1 b 1 f 11 e one-of'--s~elt-d1:rp+Tettt:e-.,.+t!!+nM-., :tb!Lorl g I nal 

In his office; aDd 

(c) Issue a certificate of Incorporation to which he 

shall affix the -~+e<tft-er+<!+n!H- c.QIIX• 

121 The certificate of Incorporation, together with 

the 8mp~+ee~e-er~+n~ COR¥ of the articles of Incorporation 

affixed thereto by the secretary of state, shall be returned 

~o ~he incorporators or their representative.• 

Section 38. Section 35-2-2089 He•, Js a.anded to read: 

•35-2-208. Articles of a~nd•ent. The articles of 

amendment shall be executed +n-dap++eete by the corporation 

by its president or a vice-president and by fts secretary or 

an assistant secretary and shall set forth: 

(1) the na .. of the corporation; 

(2) 

(3) 

the a.end•ent so adopted; 

if there are •e~ers entitled to vote thereon: 

(a) a state.ent setting forth the date of the •eetinq 

of •embers at which the a.en~eot Mas adopted, that a quoru• 

was present at such •aetlng, and that such a~nd•ent 

received at least two-thirds of the votes which me•bers 

present at such meeting or represented by proxy were 

entitled to cast; or 
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(bl a state.ent that such a.end.ent was adopted by a 

consent In writing signed by all .embe~s entitled to vote 

with respect thereto; ADd 

(4) If there are no members or no •embers entitled to 

vote thereon• a state.ent of such fact. the date of the 

•eeting of the board of directors at which the a.en~ent was 

adopted, and a state•ent of the fact that such amen~ent 

received the vote of a •ajority of the directors in office.• 

Section 39. Section 35-2-Z09y MCAt is a.ended to read: 

•35-2-209. Articles of aaendaent --filing-- issuance 

of certificate of a.and•ent effect of Issuance. (1) 

~rtd(oal and one~ of the 

articles of amend .. nt shall be delivered to the secretary of 

state. If the secretary of state finds that the articles o~ 

a~nO.ent conform to law. he shall, when all fees have been 

paid as in ·this chapter prescribed: 

(a) endorse on e8ell--o~-do:rpHe-~""" :till: 

·w:l.lllifill.Jnd tb9 cop)' the word •n led" and the ..,nth, day, 

and year of the filing thereof; 

(b) f ll e --of-fllell-do:rpHettte-o.-+~tne'h ~w:ilUoa1 

In his office; and 

(c) Issue a certificate of a.endment to which he shall 

affix the otner-dapllee~e or~+~ ~X· 

(2) The certificate of amendaent, together with the 

da~e~e-eP~ftel ~ of the articles of a~end•ent affixed 
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thereto by the secretary of state. shall be re~urned to the 

corporation or Its representative. 

(31 Upon the Issuance of the certificate of aaendaent 

by the secretary of state. the a.end•ent shall becoae 

effective and the articles of incorporation shall be dee.ed 

to be amended accordingly. 

(4) No a•end~nt shall affect any existing cause of 

action in favor of or against such corp~ration or any 

pending action to which such corporation shall be a party or 

the existing riqhts of persons other than members. In the 

event the corporate na~ shall be changed by aMend•ent• no 

action brought by or against such corporation under its 

former name shall abate for that reason.• 

Section 40. Section 35-2-210, MCA, is amended to read: 

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

corporation may, by action taken in the same Manner as 

required for amendment of articles of incorporation, adopt 

restated artl~les of incorporation. The restated articles of 

Incorporation may contain any changes in the articles of 

incorporation that could be made by amendment regularly 

adopted. Adoption of restated articles of incorporation 

containlnq any such changes shall have the effect of 

amendinq the existinq articles of incorpOration to conform 

to the restated articles of incorporation' without further 

action of the board of directors or members. Restated 
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articles of incorporation shall contain a statement that 

they supersede the theretofore existinq articles o~ 

incorporation and amendments thereto. Restated articles of 

incorporation shall contain all the statements required by 

this chapter to be included in oriqinal articles of 

incorporation except that: 

(a) in lieu of settlnq 

initial registered office and 

forth the address of the 

the name of the initial 

registered aqent at such address, there shall be set forth 

the address, Including street and number, If any, of the 

registered office and the naae of the registered aqent at 

such address at the time of the adoption of the restated 

articles of incorporation; aDd 

(b) no st~tement need be made with respect to the 

na~s and addresses of directors constituting the Initial 

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

Incorporators. 

(2) Restated articles of Incorporation when executed 

and filed in the manner prescribed in this chapter for 

articles of aaendaent shall supersede the theretofore 

existing articles of Incorporation and aaend•ents thereto• 

(3) The restated articles of incorporation when filed 

shall be accompanied by gng__gcigiQal__AQd_gpe copv of a 

statement executed +n-~~p++e~e by the corporation by its 

president or a 'Vice-president and by its secretary or an 

-51-

1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

lB 

19 

zo 

Zl 

22 

23 

24 

25 

assistant secretary setting forth the following: 

(a) the na~ of the corporationi 

LC 0296/01 

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

of incorporation by the membersy but if ther~ are no meMbers 

or no meMbers entitled to vote thereon, that the restated 

articles were adopted at a .eetfng of the board of directors 

upon receiving an affirmative vote o~ a •ajority of the 

directors In office; aod 

(c) that the restated articles correctly set forth the 

provisions of the articles of incorporation as theretofore 

a•ended and that they have been duly adopted as required by 

law.• 

Section -'tl. 

11 35-2-303. 

section 35-2-303, HCA• is amended to read: 

Chanqe of registered office or reqistered 

agent. (1) A corporation .ay chanqe its registered office or 

change its reqistered agent, or bothy upon filing in the 

office of the secretary of state a state•ent setting forth: 

(a) the naRe of the corporation; 

(b) the address pf its then registered office; 

(c) if the address of its registered office~ be 

changed, the address to which the registered office is to be 

changedi 

(d) the na.e of its then registered agent; 

(e) if its reqistered aqent ~ be chanqed9 the name 

of Its successor registered aqenti 
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(f) that the address of Its registered o~fice and the 

address of the office of Its registered agent, as changed, 

will be identical; and 

(q) that such change was authorized by resolution duly 

adopted by its board of directors. 

(2) Such state•ent shall be executed by fAc the 

corporation by +~s-~~e.+~-er-e-v+ee-pres~ aoj ottlcer 

thereof and delivered to the secretary of state• If the 

secretary of state finds that such state.ent confor•s to the 

provisions of this chapter, he shall file such state•ent in 

his office, and upon such filinq9 the change of address of 

the reglstGred office or the appolnt•ent of a new registered 

aqent9 or both, as the case aay be, shall beco•e effective. 

(3) Any A registered agent of a corporation may resign 

as sHe~ £~~ agent upon f~~~n~ executing a written 

notice 2f reslgnatlQQ ~ereefT-eMee~d-+ft~~P+~ey ~ 

fillll!l_iWlLIILU!lliSILluul-llllJl~ with the secretary of 

state• who shall f~th~h immediately mail a copy thereof 

to the corporation i-ft-eare-&f-aft--of'f'Teet"--wtto--+s-ne1:--the 

re~~~~-reg+5~ere~-~eftt-et-~fte-ee~Pe$~ef-~h-&ff~eer-e~ 

shewn-~y-~he-Me$t-reee~-ftftft~e+-.eper~-ef-.fte-eer~~+Oft a1 

its registered qfflce. The appointDent of ~~eh tb& agent 

shall terminate apcft-~he-e~~+~~+en-of 30 days after receipt 

of such notice by the secretary of state• 

(4) If a registered agent changes his or its business 
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address to another place within the same state~ he or it aay 

change such address and the address of the registered office 

of any corporations of which he or It Is registered agent by 

filing a state.ent as required above except that It need be 

signed only by the registered agent and need not be 

responsive to (lJ(el or (1)(g) and •ust recite that a copy 

of the state.ent has been •ailed to each such corporation.• 

section ~z. Section 35-Z-604, MCA, is amended to read: 

•35-2-604. Articles of •erger or consolidation 

filing -- issuance of certificate of aerger or 

consolidation. (1) Upon such approval• articles of •erqer or 

articles of consolidation shall be executed +n-~H~+e~ by 

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

its secretary or an assistant secretary and shall set ~orth: 

(a) the plan of .erqer or the plan of consolidation; 

(b) if the members of any merging or consolidating 

corporation are entitled to vote thereon• then as to ea~h 

such corporation: 

(i) a statement settin~ forth the date of the •eetlnq 

of members at which the plan was adopted 9 that a quorum was 

present at such meetinq, and that such plan received at 

least two-thirds of the votes which members pres~nt at such 

meeting or represen-ted by proxy wen! entitled to cast; or 

(ii) a statement that such amendment was adopted by a 

consent in writinq siqned by all members entitled to vote 
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with respect thereto; aod 

(c) if any •erginq or consolidating corporation has no 

me•bers or no members entitled to vote thereon• then as to 

each such corporation a statement of such fact~ the date of 

the meeting of the board of directors at which the plan was 

adopted• and a stateMent of the fact that such plan received 

the vote of a •ajority of the directors in office. 

12 1 B~+eei:e-et"+fl+neh JlDa_g~i!.l-al:uLl!-'-'liiX of 

the articles of merger or articles of consolidation shall be 

delivered to the secretary of state. If the secretary of 

state finds that such articles conform to lawt he sha11 9 

when all tees have been paid as in this chapter prescribed: 

( .. , :t.btl 

OLlQloaJ and the CRPY the word •tiled" and the •ontho dayo 

and year of the filing thereof; 

(b) file one-o•-sveh-da~~+eete-~+not~ 1QM original 

in his office; agg 

(c) issue a certificate of merqer or a certificate of 

consolidation to which he shall affix the ~~er--~_,~+ee~ 

o,.+~+nsf. ~· 

C3) The certificate of .erger or certificate of 

consolidation. together with the d~+ee~-~+net ~U¥ of 

the articles of merger or articles of consolidation affixed 

thereto by the secretary of statew shall be returned to the 

survlring or new corporatiGtt·1 as t.ne case aay be., or J'ts 

-55-

1 

2 

3 

4 

5 

6 

1 

8 

9 

10 

11 

12 

l3 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

LC 0296/01 

representative.• 

Section .lt-3. 

•35-2-705· 

Section 35-2-705• HCA, is a•ended to read~ 

Articles of dissolution. If voluntary 

dissolution proceedinqs have not been revoked 9 then when all 

debts. liabilities, and obligations of the corporation shall 

have been paid and discharged or adequate provision shall 

have been made therefor and all of the re•aining property 

and assets of the corporation shall have been transferred, 

conveyed, or distributed in accordance with the provisions 

of this chapter 9 articles of dissolution shall be executed 

.+n-~·~~ by the co~poratlon by its president or a 

vice-president and by its secretary or an assistant 

secretary, which state.ent shall set forth: 

(1) the name of the corporation: 

(2) if there are •embers entitled to vote thereon: 

(a) a s~ateeent set~lng forth the date of the .eeting 

of .embers at Nhich the resolution to dissolve was adopted, 

that a quorum was present at such meeting, and that such 

resolution received at least two-thirds of the votes which 

members present at such meeting or represented by proxy were 

entitled to cast; or 

(b) a state•ent that such resolution Mas adopted by a 

consent in writing signed by all .embers entitled to vote 

with respect thereto; 

(3) If there are no ~nbers or no ~rs entitled to 
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vote thereon, a state.-nt of such fact. the date of the 

meeting of the board of directors at which the resolution to 

dissolve was adopted, and a state~nt of the fact that such 

resolution received the vote of a •ajority of the directors 

In office; 

(4) that all debts. obligations• and liabilities of 

the corporation have been paid and discharged or that 

adequate provision has been made therefor; 

(51 a copy of the plan of distribution. If any. as 

adopted by the corporation or a statement that no plan was 

so adopted; 

(6) that all the re~lninq property and assets of the 

corporation have been transferred, conveyed, or distributed 

in accordance with the provisions of this chapter; and 

(7) that there are no suits pending against the 

corporation in any court or that adequate provision has been 

made for ~he satisfaction of any judgment, order, or decree 

which may be entered against It in any pending suit.• 

Section ~4· Section 35-2-706t i'ICAt is a10ended to read: 

•35-2-706. Filing of articles of dissolution 

issuance of certificate of dissolution 

8tip~+ee~-er+g+ne•w Qoe prlgioal_aod age cggx 

effect. (1) 

of !ltteh .til£ 

articles of dissolution shall ba delivered to the secretary 

of state. If the secretary of state finds that such articles 

of dissolution conforM to law, he shallt when all fees have 
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been paid as in this chapter prescribed: 

(a) endorse on eeeh--e~-dap++e~e-or+g+~ ~ 

origjnal-aod_thg cppy the word •filed• and the .anth• day9 

and year of the filing thereof; 

(b) file efte~-saeh-dap+~e-erTgTfta+s tba original 

in his office; and 

(c) issue a certificate of dissolution to which he 

shall affix the etber-dap+?e~er~~ coQx• 

(2) The certificate of dissolution, together with the 

dap~+ea~-er~ft&+ ~¥ of the articles of dissolution 

affixed thereto by the secretary o~ state, shall be returned 

to the representative o~ the dissolved corporation. Upon the 

issuance of such certificate of dissolution the existence of 

the corporation shall cease, except for the purpose of 

suits, other proceedings, and appropriate corporate action 

by members, directors, and officers as provided in this 

chapter.• 

Section 45. 

•35-2-807. 

Section 35-2-807, ~CA, is amended to read: 

Application for certificate of authority. 

{1) A foreign corporation~ in order to procure a certificate 

of authority to conduct affairs in this state, shall .ake 

application therefor to the secretary of state, which 

application shall set forth: 

(a) the name of the corporation and the state or 

country under the laws of which It is incorporated; 
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(b) the d~e o~ incnrporation and the period of 

duration of the corporation; 

(c I the address of the principal office 

corpordtion in the state or country under the laws of 

it Is incorporated; 

of the 

which 

(d) the address of the proposed registered office of 

the corporation in this state and the name of its proposed 

registered agent In this state at such address; 

(e) the purpose or purposes of the corporation which 

It proposes to pursue in conducting its affair~ in this 

state; 

(f) the names and respective addresses at the 

direCtors and officers of the corporation; and 

(g) such additional info~mation as may be necessa~y o~ 

appropriate in order to enable the secretary of state to 

deter•ine Whether such corporation is entitled to a 

certificate of authority to conduct affairs in this state. 

(2) Such application shall be •ade on foras prescribed 

and furnished by the secretary of state and shall be 

executed +n-dap~+ee~ by the corporation by its president or 

a vice-president and by its secretary or an assistant 

secretary.• 

Section ~6. Section 35-2-8089 HCAt is amended to read: 

•35-2-808. 

cert i fi·cate of 

Filing of 

authority. 

application issuance of 

{-1) Btt~a~e-ef'+~"" 1lJlll 
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g~l__aod_goe COP¥ of the application of the corporation 

for a certificate of authority shall be delivered to the 

secretary of state, together with a copy of Its articles of 

incorporation and all aaend•ents thereto, duly certified by 

the proper officer of the state or country under the laws o~ 

which it is incorporated. 

(2) If the secretary of state finds that such 

application conforms to law• he shalle when all fees have 

been paid as In this chapter prescribed: 

(a) endo~se on eeett-ei'-Oietr-d..e-n~s .tlul-~~~ 

~· &opy the word •filed• and the aonth• day• and year of 

the fll ing the~eof; 

(b) file in his office ""e-ot'-saett-dtrp't+eei!e....,...'!+""" 

~LQlaal of the application and the copy of the a~ticles 

of incorporation and ame~ents thereto; and 

(C) Issue a certffica~e of authority to conduct 

affairs in this state to which he shall affix the ~ 

dap't+e..-ePfll+ne't c:citt,: of the appl icatlon. 

(3) The certificate of authority, togethe~ with the 

eapt+e&1!e--er+'!+Re't ~of the application affixed the~eto 

by the ·secretarf of state• shall be returned to the 

corporation or rts representative.• 

Secti!Dn "'t7. Sect-ion 35-Z-8109 MCAe Is aMended to read: 

•35-2-810. Amended certificate of 

foreign corporation authorized to conduct 
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state shall procure an a.anded certi¥icate of authority in 

the event It changes Its corporate naae or desires to pursue 

in this state othe~ or additional purposes than those set 

forth in its prior application for a certificate of 

authority, by •aklng application therefor to the secretary 

of state. 

(2) The requlreeents In respect to the for• and 

contents of such application. the .anner of its executlony 

the filing of dapt+ca~e-or+9+net,-thereef QQR_g£Lglnal-AQd 

one copy with the secretary of state, the issuance of an 

a•ended certlf1cate of authority• and the effect thereof 

shall be the saae as Jn the case of an original application 

for a certificate of authority.• 

Section 48• Section 35-Z-812• MCA• is a~nded to read: 

•35-2-812. Chanqe of registered office or registered 

agent of foreign corporation. (1} A foreign corporation 

authorized to conduct affairs in this state aay change its 

registered office or change its registered agent• or both. 

upon filing In the office of the secretary of state a 

statement setting forth: 

(a) the na•e of the corporation; 

(b) the address of Its then registered office; 

(c) if the address of its registered office be 

changed, the address to which the registered office Is to be 

changed; 
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(dl the na.e of Its registered agent; 

(et if its registered agent be changed, the na.a of 

Its successor registered agent; 

(f) that the address of Its registered office and the 

address of the office of Its registered agent 9 as changed 9 

will be Identical; And 
(gl that such change was authorized b)' resolution dulJ 

adopted by Its board of di~ectors. 

(21 Such s~ateaent shall be execu~ed ey fA£ ~he 

corporation by +h-.......,..,em:...tr-01--.+ee fires?<!~ iiJU-iiU!J;u: 

tbereof and delivered to the secretary of state. If ~he 

secretary of state finds that such state.ent con~or•s to the 

provisions of this chapter• he shall file such stateaent In 

his office. and upon such filing, the change of add~ess of 

the registered office or the appo1ntment of a new registered 

agent• or bothw as the case .ay bew shall beca.e effective. 

(3) Afty A registered agent ~~e•e-ap,e+R~ed-By 

gf a foreign corporation •ay resign as ~ ~~ agent 

upon ~~··~ A&ae~og a Nritten notice ~hePee#y-exee~e~--+n 

d~++ea~e. Qf_-~~LQnatLaD--8D~-£illng one original aad-DQ£ 

kQQX with the secretary of state• who shall ~er~h~~ 

t.media~l¥ mail a copy thereof to the foreign corporation 

at its f"r+rre~ft-1- e2gllbr.e.d. office .f.n-t!fte-~t!e<t:-e--er--ettttrt't:ry 

Wftrier--~~e--~ews-e~-wh.f.eh-~t-.f.~-~neePpora~e~-es-~hewft-by-+~ 

-~~~-reee~~-eftft~ft~-re~&r~• The appointment of ~eh ~ba agent 
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shall ctenolnate ...... -1!tte ...... ,.._1!+ttft-ef' 30 days aner receipt 

of such notice by the secretary of state. 

(4) If a registered aqent chanqes his or its business 

address to another place within the saMe state, he or it may 

change such address and the address of the registered office 

of any corporations of which he or it Is -registered agent by 

filing a statement as required above except that it need be 

signed only by the registered agent and need not be 

responsive to (1)(e) or (l)(g) and •ust recite that a copy 

of the statement has been mailed to each such corporation.• 

Section ~9. Section 35-2-817• MCAt Is a.ended to read1 

•35-Z-817. Filing of application for withdrawal -

issuance of certificate of withdrawal -- effect. (1t 

oDe O(igloll and opi · t:DPX of ••eJo illll 

application for withdrawal shall be delivered to the 

secretary of state. If the secretary of state finds that 

such application con~oras to the provisions of this chapter, 

he shall, when all fees have been paid as In this chapter 

prescribed: 

(a) endorse on eeeh--e~ sweh dwp~ieete -.+~ ~ 

o..t.igloaf and th• coR¥ the word •t= i 1 ed• and the .anth9 day• 

and year of the filing thereof; 

(b) f 11 e .,.._,~...,h-d,.p'l-+etoi!tt-&r+<!+tte+s U!Lm:Uiloill. 

In his office; and 

(c) Issue ~certificate of withdrawal to which toe 
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shall affix the oi!her-dap'l-+eei!e-o~tte+ ~· 

(2) The certificate o~ withdrawal• together Mith the 

dapf-+ee.,e-ari<J+tte+ t:lllllC of the application for withdrawal 

affixed thereto by the secretary of state• shall be returned 

to the corporation or its representative. Upon the issuance 

of such certificate of withdrawal, the authority of the 

corporation to conduct affairs In this state shall cease.• 

Section 50. Section 35-2-1201, MCA, Is amended to 

read: 

•35-2-1201. Reinstatement of corporation whose term 

.has expired. (11 The secretary of state •ay: 

(a) reinstate any corporation which has expired under 

the provisions of this chapter; and 

{bt restore to such corporation its right to carry on 

business fn this state and to exercise all its corporate 

privileges and I.-unities. 

(2) A corporation applying for reinstate.ent shall 

su~it to the secretary of state +lt--~,.pt+eei!e--&ft one 

orjQlnal ·an£L_pne -cQpy _gf_UJ.e: appl ication 9 executed and 

verified by a person vho was an officer or director at the 

tl .. of expiration• setting forth: 

(aJ the na•e of the corporation; 

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

have not been liquidated; 

(c) a stat....,nt that not less than a Majority of Its 
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directors have authorized the application for reinstate•ent; 

and 

(dl If Its corporate na•e has been legally acquired by 

another corporation prior to its application for 

reinstate•ent. the corporate na.e under which the 

corporation desires to be reinstated. 

(3) The corporation shall sub•lt with Its application 

for relnstate.ent: 

(a) a certificate fro• the depart•ent of revenue 

statinq that all taxes l•posed pursuant to Title 15 have 

been paidi and 

(b) a filin9 fee In an a.aunt equal to one-half of the 

filing and license fees which the corporation would be 

requir~d to pay if the corporation were filing its articles 

of incorporation. 

(41 When all requlreaents are •et and the secretary of 

state reinstates the corporation to Its for•er rights, he 

shall: 

(a) conforoo 

stateaents, and 

reinst.at.e~tent; 

and 

other 

file In his 

lnstru.ents 

office reports, 

sub•itted for 

(b) i.-edlately issue and deliver to the corporation 

so reinstated a certificate of relnstate.ent authorizing I~ 

to transact business; and 

(c) upon demand• Issue to the corporation one or ~re 
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certified copies of such certificate of reinstate•ent. 

(5) The secretary of state -Y not order a 

relnstate•ent ·if S years have elapsed stnce the expiration.• 

Section 51. Section 35-6-201 9 MCAt is aaended to read: 

•35-6-201. Relnstate~nt of dissolved corpora~lon. (1) 

The secretary of state •ay: 

(a} reinstate any corporation which has been dissolved 

under the provisions of this chapter; and 

(b) restore to such corporation its right to carry on 

business in this state and to exercise all its corporate 

privileges and tnnunities. 

(21 A corporation applying 

sub•lt to the secretary of state 

for relnstate.ent shall 

+tt--dtopf.+e..te--eft SHU~ 

QL!gioal_~nd--QD~~__Qf~bm application. executed and 

ve~lfled by a person who was an officer or director at the 

ti•e of dissolution. setting forth: 

(a) the na•e of the corporation; 

(b) a statement that the assets of the corporation 

have not been liquidated pursuant to 35-1-921 or 35-2-711; 

(C) a statement that not less than a majority of its 

directors have authorized the application for reinstatement; 

and 

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

anothP.r corporation prior to its application for 

reinstatement, the corporate name under which the 

-66-
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corporation desires to be reinstated· 

(3) The corporation shall sub•lt with Its application 

for reinstatement: 

(a) a certiTicate from the department of revenue 

stating that all taxes i•posed pursuant to Title 15 have 

been paid; and 

(b) a fillnq fee In an amount equal to one-haJf of the 

filing and license fees which the corporation would be 

required to pay If the corporation were filing its articles 

of incorporation. 

(~) When all require.ants are •et and the secretary of 

state reinstates the corporation to its former rights. he 

shall: 

(a) confor• 

stateMents• and 

reinstata•ent; eftd 

and file 

other 

tn his 

lnstru•ents 

office reports, 

subaltted for 

(b) l•.adiately issue and deliver to the corporation 

so reinstated a certificate of reinstate.ent authorizing it 

to transact busl·nessi and 

(CI upon demand, issue to the corporation one or more 

certified copies of such certificate of relnstate.ent. 

(5) The secretary of state •ay not order a 

reinstatement if 5 years have elapsed since the 

dissolution.• 

Section sz. Section 35-1-2-606, -MCA9 is allended to 
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read: 

•35-12-606• Filing in the office of the secretary of 

state. ( 1) 'fwe-s~-eepH!> ll~.lul.Jlill...iiDJLllne copy of 

the certificate of limited partnership and of any 

certificates of 

Judicial decree 

amendment or cancellation (or of any 

of amend•ent or cancellation) .ust be 

delivered to the secretary of state. A person who executes a 

certl~icate as an agent or fiduciary need not exhibit 

evidence o~ his authority as a prerequisite to filing. 

Unless the secretary of state finds that any certificate 

does not confor• to law• upon receipt of all filinQ fees 

~eauired by law the secretary of state shall: 

(a) endorse on e---tltop~~~+fte+ tJ>e pdgioal 

aod_th~ the word •tiled• and the dayt •onth• and year 

of the filing thereof; 

(b) file ene dapl+eete--&r+q+ne+ the oclglpal in his 

office; and 

(c) return the ot:...,...dtii'~Htot:e-eP+g+fte+ £llQ.X to the 

person who ~fled it or his representative. 

(2) Upon the filinq of a certificate of a•endment (or 

judicial decree of a•end•ent) In the office of the secretary 

of state, the certificate of li•ited partnership is amended 

as set forth therein; and upon the effective date of a 

certificate of cancellation (or a judicial decree thereof)• 

the certificate of li~ited partnership is canceled.• 

-68-



1 

2 

3 

it 

5 

6 

7 

8 

9 

10 

11 

12 

13 

lit 

15 

16 

17 

16 

19 

20 

21 

22 

23 

24 

25 

LC 0296/01 

Section 53. Section 35-12-1302• MCA• is a.ended to 

read: 

•35-12-1302. Registration. Befo~e transacting busfness 

in this state, a foreign li•ited partnership .ust register 

with the secretary of state. In order to register. a ~oreign 

limited partnership shall subalt to the secretary of state 

tft-d~++~-en one ortoinal and one cgpJ ot~ application 

for registration as a foreign li•ited partnershiP• signed 

and sworn to by a general partner and setting forth: 

(1) the name of the foreign li•ited partnership and• 

if different, the na.e under which It proposes to transact 

business and reqister in this statei 

(Z) the state in which it was formed and date of its 

formation; 

C3J the general character of the business it proposes 

to transact in this state; 

(4, the name and address of any agent for service of 

process on the foreign li•Jted partnership who• the foreign 

limited partnership desires to appoint, which aqent •ust be 

an individual resident of this state, a do•estic 

corpor~tlon. or a foreign corporation authorized 

business in this state and with a place of business in 

state; 

to do 

this 

(5, a statement that the secretary of state Is 

appointed the aqent of the foreign limited partnership for 
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service of process If no agent has been appointed pursuant 

to subsection (4) or• if appointed• the agent•s authority 

has been revoked or the agent cannot be found or served with 

the exercise of reasonab1e diligence; 

(6) the address of the office required to be 

•alntained In the state of Its orqanlzation by the laws of 

that state or, If not so required, of the principal office 

of the foreign limited partnership; and 

(7) if the certificate o' li•ited partnership filed in 

the foreiqn limited partnership's state of organiza~lon is 

not required to include the names and business addresses of 

the partners. a list of the na•es and addresses.• 

Section 54. Section 35-12-1303• MCA• Is a•ended to 

read: 

•35-12-1303. Issuance 

secretary of state finds 

of registration. (1) If the 

that an application for 

registration conforms to 

been paid, he shall: 

law and all requisite fees have 

(a) endorse on the application the word •tiled• and 

the month• day. and year of the filing thereof; 

( b 1 f i 1 e in his office ...... -<>f-~he-dttl''l-.....,te-•P+g+n"+.t 

the_Q£iQinAl of the application; and 

(c) issue a certificate of registration to transact 

business in this state. 

(2) The certificate of reqistration, together Nith ene 
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-1 da~+est~--or+g+na+ a--~¥ of the application, must be 

2 returned to the person who filed the ap?l;cation or his 

3 repr9sentative.• 

4 Section 55• Section 35-17-204, MCA, is aMended to 

5 read: 

6 •35-17-Zo~. Adoption of chapter by existing 

7 associations• Any corporation or association organized under 

8 statutes existing prior to March s, 1921, may, by a aa_jorlty 

9 vote of its stockholders or members, be brouqht under the 

10 provisions of this chapter by li•itlnq its me•bershlp and 

11 adopting the other restrictions as provided herein• It 

12 shall •ehe-~-+ft-4M~~Tee~ gcepare gnp priglnal and gne 

13 cgRy of a state•ent signed and sworn to by its directors, 

1~ upon forms supplied by the secretary of state, to the effect 

IS that the corporation or association has by a majority vote 

16 of Its stoCkholders or •e.Oers decided to accept the 

17 benefits and be bound by provisions of this chapter• 

18 Articles of incorpnra~ion shall be ~iled as required in 

19 35-17-202, except that ~hey shall be signed by the •eabers 

ZO of the board o~ directors. The filing fee shall be the saee 

Zl as for filing an a.and.ent to articles of Incorporation.• 

-End-
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2 INTRODUCED BY J};::::;;:_ILL N:_ J.k1 ------
1 

BY REQUEST OF THE SECRETARY OF STATE ~~ ~ ~\ 

5 A BILL FOR AN ACT ENTITLED• •AN ACT TO AMEND AND GENERALLY 

6 REVISE THE LAW> RELATING TO THE FILING OF DUPLICATE 

7 ORIGINALS OF DOCUMENTS WITH THE SECRETARY OF STATE; AMENDING 

8 

9 

SECTIONS 

30-13-212• 

30-13-20~. 

30-13-31h 

3D-13-207, 3D-13-208, 311-13-ZlO, 

30-13-312• 3D-l3-31~ THROUGH 

10 30-13-316• 35-1-201, 35-1-203• 35-1-209, 35-1-210, 35-1-212, 

11 35-1-213o 35-1-306, 35-1-602, 35-1-612• 35-I-80~• 35-1-805, 

12 35-1-901 THROUGH 35-1-90~, 35-1-907 THROUGH 35-1-909• 

13 35-1-911, 35-1-912• 35-1-100&. 35-1-1009, 35-1-lDllo 

i~ 35-1-1013, 35-1-1018, 35-2-201, 35-2-203• 35-2-208 THROUGH 

15 35-2-210• 35-2-303, 35-2-6~. 35-2-705• 35-2-706• 35-2-807. 

16 35-2-808, 35-2-810• 35-2-812, 35-2-817o 35-2-1201, 35-6-201o 

11 ~2-606, 35-12-1302o 35-12-1303, AND 35-17-204• MCAo• 

18 

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

20 Section 1. Section 30-13-204, MCAo is a•ended to read: 

21 ~30-13-204. Filinq application ~or reqlstration 

22 issuance of certificate. (11 &ap++eete---er+g+ne~ Wlil 

23 OLiginal__BDd-n~QpX of application for registration of au 

2~ assu•ed business name shall be ~ad-Dad delivered to the 

25 secretary of state. If the secretary of state finds the 

T H I R D R E A D I N G 
There are no changes in Hf> 1~1 , and due to length will not 

be rerun. Please refer to Introduced or Second reading copy for complete 
text. 
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HOUSE BILL NO. 167 

INTRODUCED BY SANDS 

BY ~EUUEST OF THE SECRETARY OF STATE 

A BILL FOR AN ACT ENTITLED: •aN ACT TO AliENO AND GENERALLY 

REVISE THE LAWS RELATING TO THE FILING OF 9UPLICATE 

ORIGINALS OF DOCUIIENTS WITH THE SECRETARY OF STATE; AIIENDING 

SECT 10•~5 31)-13-204, 3D-13-207o 3D-13-208, 30-13-210. 

30-ll-212, 30-13-311. 30-13-312. 30-13-314 THROUGH 

30-13-~16, 35-1-201, 35-1-203, 35-1-209, 35-1-210• 35-1-212, 

3~-1-213, 35-l-306, 35-1-602, 35-l-612. 35-l-804, 35-1-805, 

35-1-~01 THROUGH 35-1-904t 35-1-907 THROUGH 35-1-909, 

3i:i-l-!j;llt 35-1-912, 35-1-1008. 35-1-1009, 35-l-1011, 

35-1-1013, 35-1-1018o 35-2-201, 35-2-203, 35-2-208 THROUGH 

35-Z-710, 35-2-303, 35-2-604, 35-2-705t 35-2-106, 35-2-807, 

35-2-BOB, 35-2-810, 35-2-812 0 35-2-817 0 35-2-1201 0 35-6-201 9 

35-12-606, 35-l2-l302o 35-12-1303, A.~O 35-17-204, IICA.• 

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

Section 1. Section l0-13-20~, MtA• is amended to read: 

"~0-13-204. Filinq application for registration 

is~uanc@ of certificate. (1) BG~t+ee~e---er+,+fts+~ llQ.II 

ULigiugl __ aod-an~~DP¥ of application for registration of an 

dSsum~d business na~e shall be ~ad-ana delivered to the 

s~cr~tary of state. If the secretary of state fin~s the 
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application coaplies with the provisions of this part• he 

shall, when all fees have been ~aid as provided in this 

part: 

1 a 1 endorse on eeeh--ef--•tte-e~+ee~e-o1"+~"elo" i:tle 

Q£lgla~-a~~PX the word ·~I led• and the .onthr day, 

and year of the filing thereof; 

(b) file -•--•f-ttloe-tftlpl-+ea+e-or+'!l+r"tl-11 ~iaillill 

in his office; and 

(c) issue a certificate of registration, to which he 

shall affix the a~her-er~~+"~ ~P¥· 

f2) The certificate of registration. together with the 

de~~+ee~e--&r+~+"a• ~of the application for registration 

of an assu•ed business na~ affixed thereto by the secretary 

o~ state, shall be returned to the applicant. 

{3) The registration of an assumed business na.e 

remains In effect until canceled.• 

Section 2• Section 30-13-207 9 ~CA 1 is amended to read: 

•30-13-2c7. Ap~lication for rene .. al of assumed 

bu•in•ss na~. B~pl-+eette-""+'!l+"el-s Qoe-gLiglaal-ADQ_~PX 

of aa ap?lication for renewal of registration of an assumed 

busin~ss name shall be executed, verified• and delivered to 

the s~cr~tary of state. The application shall include but 

not be li•ited to the followin9 information: 

(1) the co~plete assu•ed business na•e; 

(2) the na~~ and address. including street name and 

-z- HB 167 
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nu~ber, if any, of applicant; 

(3} descrip~ion of business transacted; and 

(~) the name of the county or counties in which 

business is being transacted.• 

~ection 3. 

•30-13-208. 

regis~ration of 

Section 3D-13-208, MCAt is amended to read: 

Filing of" application for renewal of 

assumed business na~e issuance of 

certificate thereon. (1) If the secretary of state finds the 

application complies with the provisions of this part, he 

shallt when all fees have been paid as provided In this 

part: 

(a) endorse on ee~--ef--~he-dwp++ee~e-&r+g+fte+~ ~02 

Q~igL~l_aod_~Qp¥ the word •tiled• and the DOnth• day• 

and year of the filing thereof; 

(bl file ene--ef-~he-d~p+?ee~e-er+g+ns+~ tnl-a£~ 

in his office; and 

(c) Issue a certificate of renewal, to which he shall 

affix the ~~her-dwp++e~e-er+g+~+ ~QPX• 

(2) The certificate of reneNal 9 together with the 

d~+tes~e-&r+~+nal ~~of Lba application for renewal of 

registration of an assu•ed business nama affixed thereto by 

t~e secretary of state• shall be returned to the applicant•" 

Section 4• Section 30-13-llO• MCA 9 is amended to read: 

•30-13-210. Filing a~end•ent to registration of 

assumed business naMe -- issudnce of certificate thereon. 
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(1) ~~++ee~e-er+~r~e~s UD~-0~~1-~Dd--Da£--~ of au 

a~enOment to the registration of an assu•ed ou~fness name~ 

executed and verified on forms furnished by the secretary of 

state. shall be de1 ivered to the secretary of state. The 

application for amended reqlstration of an assuaed business 

n~•e shall Include but not be limited to the followinq 

infor~dtion~ 

(a) complete assu•ed business naMe prior to adoption 

of amendMentj 

(b) complete new assumed business name, if applicable; 

(c) na•e and address of the registrant, including 

street name and nuaber of the bu&iness office; 

(d) if the name of any person having an interest in 

the business with a registered assumed business naMe is to 

be cnanqed 1 the new naMe of the person having an interest in 

the business with such registered assumed business name; 

(e) the name of the county or counties in which the 

na~e is being used; 

(~J if there Is a change Jn the identitv of the county 

or counties or addition of a county or counties in which the 

assumed business name is being used or is to be used• the 

name(sJ of the new county or counties; 

(q) if a person or persons having 3n in~erest in a 

business with a registered assu.ed na•e withdraws or dies. a 

state•ent of such fact; and 
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(h) a stateaent that the amended registration of 

~ssumed business name supersedes the original registration 

and ~11 amendments th~reto. 

(2:J If the secretary of state finds that the 

ap~lication for 3mended registration of assu•ed business 

name compl les with this part, he shall• ~hen all fees have 

been ~aid as provi1ed in this part: 

Ia) endorse on ~eeh--ef--~he-~b~++esee-e~~g+ne•• tbe 

QLlgloal_an~-tDe-~P¥ the word •filed• and the month• day, 

and y~ar of the filinq thereof; 

(o) file ene--&f-~~-dtt~l+eate-e~+~+fte~~ tbe_oLlginal 

in hi~ office; and 

(c) issue a certificate of amendment. to Nhich he 

s~all affix the ~h~P-ddp•+ee~e-o~+~+fte+ ~Q¥· 

f~J The certificate of a.andment. together with the 

d~p•~ee~~-eP~+fte~ ~~ of the a~end•ent affixed thereto by 

the secretary of state, shall be returned to the registrant. 

(~) The failure of the reqistrant of an assumed 

business name to co•ply with the requirements of this 

sectio~ shall result in the cancellation by the secretary of 

st~te ~f the registr3tion.• 

~ection 5. Section 30-1~-212, MC4, is amended to read: 

"30-13-212• Filing application for reservation of 

assu~~a business n~me -- issuance of certificate thereon. 

Ill &~~Y~eet~--~t~t"eys une--OLlgiDAl--~D~_goa_~ of an 
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application for reservation of an assu•ed business name, 

duly executed and verified by the applicant, shall be 

deliv=red to the secretary of state. If the secretary of 

state finds the application co•plies with the provisions of 

this ·1art 9 he shall., when all fees have been paid as 

provided in this part: 

(a) endorse on eeeft--&f--~he-da~•+ee~e-e~+~+nats ~ 

QLiQindl-aad-Lbe-~ggx the word •tiled" and the monthe day., 

and year of the filing thereof; 

(bt file one--of-~he-eu~~+e~e-cr+~+ne~• the ociginaJ 

in his office; ~nd 

(c) issue a certificate of reservation, to which he 

shall affix the ~her-dap~+ee~-&P+~+n&~ ~QP¥• 

(2) The certificate of reservation., together with the 

eu~•~ee~e-e~+q+net CQQ~ of~ application for reservation 

of an assumed business na•e affixed thereto by the secretary 

of state, shall be returned to the applicant.• 

Section 6. Section 30-13-lllt ~CA. is amended t~ read: 

RJ0-13-311. Application for registration. (1) Subject 

to the limitations set forth in tnis part., a person who 

adopts and uses a mark in this state may file in the office 

of secretary of state, on a form to be furnished by the 

secretary of statey an application for registration of that 

ma~k setting forth information including but not li•ited to 

the follollfing: 
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(aJ the name and business address of the person 

applying for such registration andt if a corporation, the 

state of incorporation; 

( bl the 

registered; 

essential feature of the •ark to be 

Cc) the goods or services in connection with which the 

mark is used and the mode or Manner in which the mark is 

used In connection with such goods or services and the class 

in which such goods or services fall; 

(d) the date vhen the Mark was first used anywhere and 

the date when It was first used in this state by the 

applicant or his predecessor in business; 

(e) a statement that the mark is presently in use in 

this state by the applicant; and 

(f) a state~ent that the applicant is the owner of the 

mark and that no other person has the right to use the mar~ 

in this state either Jn the identical form thereof or in a 

form that so nearly rese•bles It that it might be calculated 

to deceive or ftfght be mistaken for it. 

(l) The application .ust be signed and verified by 

affid~vlt of the applicant or a •ember of the firm or an 

officer of the corporation or association applying. 

£3) The appl lcation •ust be accompanied by ~~~ 

of a specimen or facsi•JJe of such mark fft-dw~~+es~. 

(~) The application for registration must be 
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accompanied by a filing fee of S20 9 payable to the secretary 

of 'State.• 

~ection 7. Section 30-13-312, ~(A, is amended to read: 

"~0-13-312. Filing application and issuinq certificate 

of re':}ist:rat:ion. (1) 8ttp+fea~e-o1"'T·'I'JTne+s JJD.e._llL.ia.Laal._a!l.Q 

ooe_~~P~ of an application for r~gistration of a mark must 

be delivered to the secretary of state. If the secretary of 

state finds that the application complies with the 

requireMents of this part, he shall, ~hen all fees have been 

paid a; prescribed in ~his part: 

(a) endorse on eae~--~~h--dU~++ea~e--8r+g+na+ .t..bfl 

gclginal-aad-tbe-CDP¥ the werd~ •OLd ~filed ~er-reeer~• and 

the month• daY• and year of the filing ther~of; 

(bl file e"e--~h-dttp++ea~e-e~+g+"e+ tb&-D~~nal in 

his ,ffice; and 

(c) issue a certificate of registration to which he 

shall affix the ~h~~p~ee~e-8rT9+n8+ GaR¥• 

(Z) The certificate of registration, together with the 

d~~+eft~e--8r+~+~s+ ~X of the application for rPgistrat;on 

of marK affixed thereto 9 shall be returnea to the applicant. 

£3) Any certificate of reqistr~t:ion issued by the 

secretary of state under the nrovisions of this section or a 

copy thereof duly certified by the secretary of s~at:e is 

adalssi~le In evidence as coapetent and sufficient proof of 

the reqistration of such •ark In any judicial proceeding in 
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any court of this state.• 

5gction a. Section 30-13-314, HCA 9 is amended to read: 

•30-13-314• Fllinq application for renewal of 

registration -- issuing certificate of renewal. (1) 

&ep+~&~e--er+~+na+~ Uo&--2L1~1oal__aaQ__QQB--~QR¥ of an 

ap~lication for renewal of aark registra~lon .ust be 

delivered to the secretary of state. If the secretary of 

state finds that the application complies with the 

requirem~nts of this part 9 he shall, when all fees have been 

paid as prescribed in this part: 

(a) endorse on eseh--~~eh--d~p++ee~e--er+~+ne+ ibe 

aLiQi2al--~Dd-tbe-~OP¥ the wo~ds ~g •tiled feP-reee~e• and 

the month, day, and year of the filing thereof; 

(b) file &fte-s~e~-~~~~•ea~e~~gffte+ 1b~--QLLgiQal in 

his office; and 

(c) issue a certificate of registration to which he 

s~all ~fflx the ~~fter-da~ .. e~e-er~~+fte• ~X· 

f~) The certificate of renewal of registration, 

tog~ther with the da~++ee~e-e~+~ftsl ~of the ~P?lication 

for renewal of mack registration o~--~h~--~erk affixed 

thereto, shall be returned to the applicant. 

tll A •ark reqistration may be renewed for successive 

periods. of 10 yea..-s in the mann~r p..-ovlded for in 

subsections (1) and (2). 

(~J The secretar, of state shall notify registrants of 
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of renewal within the year 

expiration of the 10 years from 

by writing to the last-known 

(5) ~ny registration in force on July lt 1919, expires 

10 years fro• the date of the registration or fro• the date 

of the last rene•al thereof or on July l• 1980., whichever is 

later. if renewal of mark registration is not effected in 

the manner provided for in thiS part. 

(6) The secretary of state shall, by January 1, 1981t 

notify each person who registered a •ark prior to July 1, 

1980p of the date of expiration of such registration unless 

renew~d in accordance with the provisions of this part• by 

wri~i~q to the last-known address of thP registrant.• 

Section 9. Section 30-13-315• ~CA, is a~ended to read: 

"30-13-315. Assignm@nt. ( 1) Any mark and its 

registration under this p~rt may be assigned in conjunction 

with the good will of the business in which the mark is used 

o~ with t~at rart of the good will of the business connected 

~ith the u~e of and sy~bolized by the mark for the rew.ainder 

of the term of the CIJrrent registration. An assignment of 

any registration under this part is void as aqainst any 

subs~quent purchaser for valuable consideration without 

notice unless it is recorded with th~ secretary of s~at~ 

,.I thin J months after the date of the ass i ~nroent or prior to 
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such subsequent purchase. 

(Zl &ar++ee~e--&r+gtne+s U02-QLigiaal~gg_ggs~gQ¥ of 

an assign•ent of a •ark must be delivered to the secretary 

of state and shall set forth Information including but not 

li•ited to the followinq: 

(a) the n~Me and address of the assignor; 

(b) the name and address of the assignee; 

(c) the registration nu•ber of the •ark; and 

{d) the date of registration. 

(3) The asslgn.ant of a •ark most be signed and 

verified by the assignor. 

(4} The assign•ent of a ~ark •ust be acco•panied by a 

filinq fee of $20• payable to the secretary of state.• 

5ection 10. Section 30-13-316, MCA, Is amended to 

read: 

•30-13-316. Filing of assignmant -- issuing 

certificate of assiqnment. (1) Ba~~+eeee--or+~+~a~s ane 
QLigiaal--and--DDB-~ of the assignaent of a mark must be 

delivered to the sec~eta~y of state. If the secretary oT 

state finds that the assignment complies with the 

require~ents of this part. he shall. when all fees have been 

paid as prescribed in this part: 

(a) endorse on eeeh--§~eft--~~p~•eA~e--e~~~ifte~ ~02 

o~igiQal--AQd-tb&-~~ the words MQ~d •tiled ~er-rec~d· and 

tbe month. day• and year of the filing thereofi 
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(bJ file ene-s~eh-B~~++ea~-e~+~+nal tna__~ginal in 

his office; ana 
(c) issue a certificate of assignment to which ne 

shall affix the other-dep+Te~e-~TqTne+ ~QQ~· 

{2) The certificate of assignment• together with the 

d~p~~ee~e--er+,+~e~ ~QP¥ of assignment of a mark affixed 

ther~to. shall be returned to the assignee." 

Section 11. Section 35-1-201• HCA• is amended to read: 

"35-1-201. Incorporators. One or more persons of legal 

a~e ~r a domestic or foreign corporation may act as 

incorporator or incorporators of a corporation by siqning• 

ackno~ledqing. and ~elivering +ft-~~++ee~e gae_oLiginal__a~ 

gng __ ~gg~ __ gf__ALt~~-Qf_i~~~a~iQQ to the secretary of 

state ar~+e•e9-e~-+neerpere~+oft-for-~~eh-eerporetTOft.• 

iection 12• Section 35-1-203 9 MCA• is amended to read: 

"3~-l-203. Articles of incorporation -- filing 

issuance of certificate of incorporation. (11 ~p~+ee~~ 

or+1+"e+s UQ~QLiQiaal-4nd __ QQ& __ ~ of the articles of 

incorporation shall be delivered to the secretary of state. 

If the secretary of state finds that the articles of 

lncorpora~ion conforM to law• he shall, when all fees have 

been paid as In this chapter prescribed: 

(a) endorse on eeeh-of-1ueft--dap++ee~e--erTg+ne•a ~he 

QLi~Al--ADd--tbB_~g¥ the word •filed• and the month• uay. 

and ~ar of the filing thereof; 
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(D) file s~-s~-,aeh-da~~+e~-or+g+~e~, ~D2--~Al 

in hi~ office; aod 

(CJ is~ue a certificate of incorporation to which he 

shdll affix the o~her-e~~~+ea~e-er+~+~+ ~· 

ll) The certificate of incorporation. together with 

th~ d2~~+ee~e-o~+~•"eJ c~ of the articles of incorporation 

~ffixed thereto by the secretary of state, shall be returned 

to the incorporators or their representative.• 

~-action 13. Section 35-1-209, MCAt is amended to read: 

~35-1-209. Articles of amend•ent -- contents. The 

orticfes of amendment shall be executed +ft-du~++ea~e 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 signlnq such articles and shall set forth: 

(l) the name of the corporation; 

rzt the ~mendments $0 adopted; 

( 3 t the date of the adoption of the dllendment by the 

share~olders or the board of directors when no shares have 

been issued; 

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

shares entitled to vote th~r~on and. if the shares of any 

cl~ss are entitled to vote thereon as a class, the 

desig1ation and number of outstanding shares entitled to 

vot~ thereon of each 5uch class; 

(5} the nuaher Qf shares voted for and against such 
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amendcentsw respectively, andw if the shares of any class 

are entitled to vote thereon as a class, the nu•ber of 

shares of each such class voted for and against such 

a~endmentw respectively, or. if no shares have been issued• 

a stateMent to that eftecti and 

(6) if such a•endment provides for an exchange, 

reclassification, or cancellation of Issued shares and if 

the manner in which the sa•e shall be effected is not set 

forth in ~he amendment, then a state~nt of the .anner in 

•hich the same shall be effected.• 

Section 14• Section 35-1-ZlO• MCA, is a•ended to read: 

•35-1-210. Filing of articles of aaend•ent and 

issu~nce of certificate of amendment. (1) eup++es~e 

er+~+~a~~ Qnc__Q£iQinal--ADd- one CQAX of the articles of 

amendmeo~ shall be delivered to the secretary of st~te. If 

the secretary of state finds that the articles of amendment 

conform to law, he shall, when all fees have been paid as in 

this chapter prescribed: 

(3) endorse on eeeh-o~-~~eft--d~~++eeee--or+~+fta~~ ~ 

QLiaia~l--~oa__tbe-CQQX the word •tiled" and the month• day, 

and y~ar ~f the filing thereof; 

(o} file &ne-of-~aeh-e~~++ee~e-ar+~•~e+~ ~Qe__QLLQloal 

in his officei and 

(c) issue a certificate of amendment to which he shall 

dffix the ~~~r-de~++~e~~-o~+~+fta~ ~au¥· 
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CZ) The certificate of amendment• together with th~ 

~up•+ea~e-ar+~~na~ ~U¥ of the articles of amendaent affixed 

thereto by the secretary of state, shall be returned to the 

corporation or its representative.• 

Section 15• Section 35-1-212• "CA 9 is amended to read: 

•35-1-212. "•endment of articles of incorporation in 

reorganization proceedings. (1) Whenever a plan of 

reorq~nlzation of a corporation has been confir~ed by decree 

or order of a court of co•petent jurisdiction in proceedings 

for tne reorganization of such corporation pursuant to the 

provisions of any applicable statute of the United States 

relating to reorganizations of corporations. the articles of 

incorporation of the corporation ~ay be ~•ended in the 

manner provided in this section in as •any respects as ~ay 

be necessary to carry out the plan and put It Into effect. 

so long as the articles of incorporation as amended contain 

only 5uch provisions as might be lawfully contained in 

origi·'lal articles of incorporation at the time of lltaklng 

such amend•ent. 

(~) In particular and without limitation upon such 

general power of amend•ent, the articles of Incorporation 

may be amended for such purpose so as to: 

(a) change the corporate name, period of duration. or 

corporate purposes of the corporation; 

(b) repeal• alter, or amend the bylaws of the 
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corporation; 

(c, change the aggreqate number of shares or shares of 

any cldSS which the corporation has authorit~ to issuei 

(d) change the preferences' li•itations• and r9lative 

right~ in respect of all or any part of the shares of the 

corporation and classify9 reclassify, or cancel all or any 

part thereof. whether issued or unissued; 

(~, authorire the issuance of bonds, deb~ntures, or 

other obligations of the corporation, whether or not 

convertible into shares of any class or bearing warrants or 

other evidences of optional rights to purch4se or subscribe 

for s1ares of any class. and fix the teras and conditions 

thereof; and 

(f) constitute or reconstitute and classify or 

reclassify the board of directors of the corporation and 

appoint directors and officers in place of or in addition to 

all or any of the directors or officers then in office. 

(3) Amend~ents to the articles of incorporation 

pursuant to this section shall be made in the following 

manner: 

(a) Articles of amendment approved by decree or order 

of such court shall be executed and verified +ft-dep++ee~e by 

such ~arson or persons as the court shall designate or 

appoint for the purpose and shall set forth the na•e of the 

corporation, the amendments of the articles of incorporation 
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approved by the ~ourt, the date of the decree or order 

appro~ing ~he articles of amendment• the title of the 

proceedings in which the decree or order was entered, and a 

state~ent that such decree or order was entered by a court 

havinq jurisdiction of the proceedings for the 

reorg3nlzation of the corporation pursuant to the provisions 

of an apolicable statute of the United States. 

(b) Bu~+ee~e--~r+g+ns•s U~-ULig~dl_and_goe cop¥ of 

the ~rticJes of a~endment s~all be delivered to the 

secretary of st~te. If the secretary of state finds that the 

articles of amendment conform to law, he shall• when all 

t~es ~ave been paio as in this chapter prescribed: 

fi) endorse on eeeh-e~-~aeh--d~~+~ee~e--or+q+ne+• ~be 

c~iQi~~l--~oQ__the_CQQ¥ the word "filed" and the month• day, 

and y~ar of the filing thereof; 

(i i) file e"e-ef-~~eft-~~~++eete-o~+g+fte+~ Lb£--DLiginal 

in hi• ~ffice; ana 

(iii) issue a certificate of aMendment to which he 

shall affix the e~ft~~-d~~++eate-or+~+nft~ ~OQ¥• 

rc) The certificate of a•endment• together with the 

dttp+~e~~e-e•+~+"e+ ~QQX of the articles of amendment affixed 

t~er~to by the secretary of state, s~all be returned to the 

corporation or its representative. 

(4) The amend•ent becomes effective upon the issuance 

of th~ certificate of amendment by tne secretary of state or 
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on such later date. not more than 30 days subsequent to the 

filinq thereof with the secretary of state, as •ay be 

provided for In the articles of amendment. without any 

actio~ th@reon by the directors or shareholders of the 

corporation and kith the same effect as if the a.end~ents 

had been ad~pted by unanimous action of the directors and 

5hareholders of the corporation.• 

~ection 16• Section 35-1-213, ~CA. Is amended to read: 

•35-1-213. ~estated article5 of incorporation. (1) A 

corporation mayt by action taken in the same aanner as 

rP.quired for amendment of articles of incorporation~ adopt 

restated articles of incorporation. The restated articles of 

incorpor~tion may contain any changes in the articles of 

incorporation tha~ could be made by amendment regularly 

adopt~d. Adoption of restated articles of incorporation 

containing any such changes shall have the effect of 

amendin~ the existing articles of incorpordtion to conform 

to the rest3ted articlP-s of incorporation without ~urther 

action of the Ooard of directors or shareholders. Restated 

articles of incorporation shall 

th~y sup~rsede the theretofore 

contain a state~ent that 

existing articles of 

incorJoration and amendments thereto• Restated articles of 

incorporation shall contain all the statements 

this chapter to De included in original 

incorooration e~cept that: 
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(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 s&tttng forth the address of the 

initi3J registered office and the name of the Initial 

registered agent at such aDdress. there shall be set forth 

the address, including street and nu~ber, if any, of the 

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

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

articles of incorporation; and 

(c) no st~te•ent 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 

incoroorators. 

{2) Restated articles of incorporation when executed 

and filed in the aanner prescribed in this chapter for 

articles of amend.ent shall supersede the theretofore 

existing articles of incorporation and amend•ents thereto. 

(3) The restated articles of incorporation when filed 

shall be accoMpanied by a statement~ executed +ft--~~~++ea~ 

by t~e 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• setting forth 

the following: 

(a) the name of the corporation; 
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(b) the date of the adoption of the restated articles 

of Incorporation by the shareholders; 

(C) the number of shares outstanding and the nu~ber of 

share~ entitled to vote thereon and9 if the shares of any 

class are entitled to vote thereon as a class, the 

desig~atlon and number of outstanding shares entitl~d to 

vote tnereon of each such cldss; 

(d) the nuftber of shares voted for and against the 

restated articles of incorporation. respectively, and, if 

the shares of a~y class are entitled to vote thereon as a 

cla;s. the number of shares of each such class voted for and 

agafn~t the restated articles of incorporation, 

respectively; ana 

(e) if the restated articles of incorporation provide 

for an exchange, reclassification, or cancellation of issued 

shar~s and, if the •anner in which the same shall be 

effected Is not set forth in the restated artlc1es of 

incorporation, then a stateWient of thl" manner in which the 

same shall be effected." 

Section 17• Section 35-1-306 9 MCA 9 is amended to read: 

"35-1-306. Change of registered office or registered 

agent. (l) A corporation May change its registered office or 

chang~ its reqlstered agent, or both• upon filing in the 

office of the secretary of state a state.ent setting forth: 

(a) the name of the corporation; 
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the address of its then registered office; 

if the address of its registered office Is 

c'"tant,r:~n, the address to which the registerec:t office i!t to be 

chang€!d; 

(d• the na.e of its then reqistered dgent; 

( e, If its reqi stered agent is changed, the name of 

its successor registered agent; 

(f) that the address of Its reQistered office and the 

address of the business office of its registered agent, as 

chang~dt will Oe identical; and 

(g) that such chanqe was authorized by resolution duly 

a~opted by Its board of directors. 

(Z) Such statement shall be execute~ for th~ 

corporation by any officer thereof. verified by him, and 

~o1i¥~red to the secret~ry of state. If the secretary of 

state finds that such state•ent conforms to the provisions 

of t~ls chapter. he shall• when all fees have been paid as 

in thi~ c~~ptP~ p~escribed• file such statement in his 

offic@. upon filing, the chanqe of address of the registered 

office o~ the ap~ointment of an~~ registered agent• or 

both. 1~ the case may be 9 is effecti~e. 

( 3) A ~egistered agent of a corporation ma"t resign as 

n~gi stered aqent upon f.+:t-+P'I!I ex.e~;.u:tW a written notice of 

rPsi~n~tiony-~wee~+e~-+PI-dd~+Tee~ey 4nd-fillag_ac£ __ ULiglual 

aoa __ 2D~--~ggx with the secretary of state, who shall 
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immediately ~11 a copy thereof to the 

~eglstered office. The appolnt•ent 

corporation 

of the agent 

at its 

shall 

ter•inate 30 days after receipt of such notice by the 

secretary of state. 

(4J If a registered agent changes his or its business 

address to another place within the sa.e countY• he or it 

may change such address and the address of the registered 

office of any corporations of which he or it is registered 

agent by filing a state•ent as required above, except that 

it need be signed only by the registered agent and need not 

be responsive to (l)(e) or (l)(q) and must recite that a 

copy of the statement has been r.ailed to P.ach 

corporation.• 

such 

~ection 18. Section 35-l-60Z, ~CA• is a•ended to read: 

•35-1-602. Issuance of shares of preferred or special 

classes in series fll i nq of state .. ent. Cl) If the 

articles of incorporation so provide, the shares of any 

pre~err~d or special class may be divided into and issued in 

series. If the shares of any such class are to be issued in 

s~ri es, then each series shall be so designated as to 

distinguish the shares th4reof from the sh3~es of all other 

s~ries and classes. Any or all of the series of any such 

class and the variations in the ~e1ative r-ights and 

preferences as bet~een different series ~ay be fixed and 

determined by the articles of incorporation• but all shares 
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of the sa•~ class shalt be iaen~ical except as to the 

following relative rights and preferences as to which there 

may be variations between different series: 

(a) the rate of dividend; 

(b) whether shares •ay be redee~ed andt if so, the 

redemption price and the ter•s and conditions of redeMptloni 

(c) the amount payable upon s~ares en event of 

voluntary and involuntary liquidation; 

(d) sinking fund provisions, if any, for the 

rede~tlon or purchase of shares; 

(e) the ter•s and conditions, if any, on which shares 

•ay b~ converted; ~Dd 

(f) voting rights. If any. 

(Z) If the articles of Incorporation shall expressly 

vest authority in the board of directors, then, 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 series• 

the board of directors shall have authority to divide any or 

all of such Cldsses into s~ries and9 within the liMitations 

set for~h in this section 

tncorooratfon 9 fix and determine 

and in the articles of 

the relative riqhts and 

preferences of the shares of any serfes so established. 

(3) In order for the board of directors to establish a 

series where authority so to do is contained in the articles 
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of i~corporation 9 the board of directors shall adopt a 

r@solution setting forth the desiqnation of the series and 

flxin~ and determining the relative rights and preferences 

there~f or so ~uch thereof as shall not be fixed and 

d~ter~ined by the articles of incorporation. 

(~) Prior to the issue of any shares of a series 

establ i5hed by resolution adopted by ~he board of directors. 

the c~rporatlon shall file in the office of the secretary of 

state a statement setting forth: 

I a l 

(b) 

the na•e of the corporation; 

a copy of the resolution 

designating the series and fiKing 

establishing 

and deter• I ning 

relative rights and preferences thereof; 

(c) the date of adoption of such resolution; ~ 

and 

the 

(d) that such resolution Mas duly adopted by the board 

of directors. 

(5, Such statement shall be executed •ft--ddp+~ee~e by 

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

its secretary or an assistant secretary and verified by one 

of ~he officers signing such statementa_lb~igigal aod oae 

~OR¥--Qf __ ~ state~ en~ s~all be delivered to the 

secretary of st~te. If the secretary of state finds that 

such statement confor~s to law. he shallt when all fees have 

been paid as in this chapter prescribed: 

(a) endorse on eaeh--ef-s~eh-d~~++ea~e-or~fta+~ !he 
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g~igiDal_aud-tbe~ggx the wo•d •filed• and the aontht day, 

and y&ar of the filing thereof; 

(D) file ene-e¥-saeh-dap~~ea~e-o~+~~a~~ ~QLigioal 

in ~is office; and 

(c) return the e~heP-d~++ea~e-er+g+ne+ ~ to the 

corpor~tion or its representative. 

(6) Upon the filing of such statement by the secretary 

of state• the resolution establishinq and designating the 

series and fixing and determining the relative rights and 

~referenLes thereof shall become effective and shall 

cons~itute an amendment of th~ articles of incorporatiOn•" 

Section 19. Section 35-1-612• ."1CA, is a~nended to read: 

UJS-1-612. Power of corporation to acquire its own 

sh3res. (1) A CQrporation shall have the power to acquire 

its own shares. All of its own shares acquired by a 

corpora~ion, upon ac~ulsltion• constitute authorized but 

unissJed shares unless the articles of incorporation orovide 

that they may not be reissued, in which case the authorized 

shares shall be reduced by the number of shares acquired. 

f z) If the number of author i zad shares f s reduced by 

an acquisition. the corporation shall, no later than the 

tl~e it files its next annual report under this chqpter with 

tt'e secretary of state, file a statement of cancellation 

showintj the reduction in the authorized shares. The 

statement of cancellation shall be executed +ft-dt~,+teft~e by 
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the corporation by its president or a vice-president and by 

its secretary or an assistant secretary and verified by one 

o~ the officers siqninq such stat8ment an~ shall set forth: 

{a) the name of the corporation; 

(b) the number of acquired shares canceled• itealzed 

by classes and series; and 

( cJ the aggregate number of au~horlzed shares, 

itemiled by classes and series. after giving effect to such 

cancellation • 

C 3 l illlpH·eate--erfo;+rtot'l-,. illl!l_o.U.giDal-ii.IIILowt~liiU of 

~e" tbe stAteeent shall be delivered to the secretary of 

state. If the secretary of state finds that such statement 

confor•s to law, he shall• when all fee~ and franchise taxes 

have been paid as ~Peser~bed in this chapter ~~~Lib&d: 

(a) endorse on ~eeh-of-s~eft--du~++ee~e--oPTg+ne~~ ~ 

QLLQiOal--dad-_tbe--'D~ the wo•d &Ffted• !file~ and the 

month• day, and year of the filing tneraof; 

(b) f i 1 e <>rte-e~stteh-d,.p+-1-eete-er+,;.,.e+s tbJI_QLigioal 

in his office; and 

(c) return the 8~~e~--du~~+es~@-or+~+"a~ '~to the 

corpot'<lt·i on or its representative." 

~~ction 20. Section 35-I-804, MCA. is amended to read: 

"35-l-804. Articles of ~erger, cons.ol idation, o• 
excha .... -1e contents filinq. (1) upon receiving the 

approvals required by 35-l-801 and 35-1-803, articles of 
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shall be execut.ed +n 

its president or a 

vice-president and by its 

secretary and verified by one 

secret.uy 

of the 

or an 

officers 

assistant 

of each 

corporation signing such articles and shall set forth: 

(a) the plan of merger, consolidation, or exchange; 

(b) as to each corporation, either: 

(i) the number of shares outstanding 

shares of any class are entitled to vote as a 

and, ; f the 

class, the 

designation and nu~r of outstanding shares of each such 

class; or 

(il) a statement that the vote of shareholders is not 

required by virtue of 35-1-803(5); and 

(c) as to each corporation the approval of whose 

shareholders is required, the number of shares voted for and 

against such plan. respectively, and? if the shares of any 

class are entitled to vote as a class, the number o~ shares 

o¥ each such class voted for an~ against such plan? 

respectively. 

(2) &up+fe~--&r+~ne~• one o(JQLDal and one cggr of 

the articles of Merqer• consolidation• or exchange shall be 

delivered to the secretary of state. If the secretary of 

state ¥inds that such articles conform to law. he shall• 

when all fees have been paid as preser+De~ in this chapter 

g~~ibad• 
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(a) endorse on e&eft-ef-~aeh--~-~~~ee~e--&~Tq+ft~~ Lbe 

a~igiD"l-_aaQ__tQe_~ the word "filed~ ~nd the •onth, day. 

and y~~r of tMe filing thereof; 

(b) file e~@-e~-saeft-~~~++es~e-&r+~~~e+~ ~ba--Q£Lginal 

in his office; ADd 

I c) issue a 

which 

certificate of merger, consolidation. or 

he shall affix the ~~her--e~~++e~~e exchange to 

eo.-.t-e+"ll!ll- .C..illl¥• 

{ 3) The certificate of Merger, c.onsol idationot or 

exchanqe, together with the a~~~ee~e-~~~+fte~ ~~ of the 

articles of aerger£ &~--art+e+e~--of consolidation£--OL 

ca~aa~e affixed thereto by the secretary of state. shall be 

returned to the surviving• new, or acquiring corporation, as 

the case ~ay be• or its representdtive.• 

Section 21. Section 35-1-805, MCA• Is a•ended to read: 

•35-l-805. Merger of subsidiary without shareholder 

approval. (1) Any corporation owning at least 95% of the 

outstanding shares of each clas~ of another corporation may 

merge such other corporation into itself without approval by 

a vote o¥ the shareholders of either corporation. Its board 

of directors shall, by resolution• approve a plan of ~erger 

setting forth: 

(a) the na•e of the subsidiary corporation and the 

na•e of the corporation ownin9 at least 95* of its share5, 

which is hereinafter de$ignated as the surviving 
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corpor~tlon; aoQ 

CO) ~he manner and basis of converting the shares of 

the subsidiary corpor~tion into shares or other securities 

or oblig~tions of the surviving corporation or of any other 

corporation or, in whole or in part. into cash or other 

prop@rty. 

f z) A copy of such plan of rterger shall be lia i 1 ed to 

each ·;~arenolder- of record of the subsidiary corporation. 

(3) Articles 

by tne surviving 

vice-~resident and 

of Merger shall be executed +n-~~~+~ee~e 

corporation by its president or a 

by fts secretary or an assistant 

secretary and verified by one of its officers signinq such 

articles and shall set forth: 

fa) the plan of ~nerqer; 

(b) the number of outstanding shares of each class of 

tt1.eo S'Jbs i diary corporation and the numoer of such shares of 

each class owned by the surviviny corporation; and 

(c) the date of th~ mailing to shar~holders of the 

subsidiary corporation of a copy of the plon of ~erqer. 

(~) On e"d aL after the 30th day after the m3iling of 

a co~y of the ~lan of merqer to shareholders of the 

su~sidiary corporation or upon the waiver thereof by the 

nolders of all outstanding shares, aup~?ee~~-er?~Tne+~ g~ 

QL!gioal_~n~_gne-'CD~ of the articles of merger shall be 

deliv~rea to the secretary of state. If the secretary of 
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state finds that such articles confor• to 1aw9 he shallp 

~hen all fees have been paid as in this chapter prescribed: 

ta) endorse on ~eeh-af-§~eh--du~~~ete--Gr+~Tns~s tQ2 

aLiQiaal--aDdL-tha-tAP~ the wora •filed• and the ~onth, day, 

and year of the filing thereofi 

(b) fi1e e"e-e~-s~eh-~~~++ee~e-o~+~+nels ~be ocjgjn~l 

In his office; and 

(cJ issue a certificate of merger to which he shall 

affix the e~he~-d~~++eate-or+~~~8+ ~QQX• 

(5) Th~ c~rtlficate of merqerw together ~ith the 

dup~e~~e--&~~gf"~+ ~Qp~ of the articles of merger affixed 

thereto by the secreta~y of state. shall be returned to the 

surviving corporation or Its representative.• 

Section 22. Section 35-1-901, MCA, is amended to read: 

•!S-1-901. Voluntary dissolution by incorporators or 

initial board of directors -- filiny of articles of 

di~5olution• A corporation which has not commenced business 

and which has not issued any shares ~ay he voluntarily 

dissolved by Its incorporators at any time in the following 

mannP.r: 

(1) Articles of dissolution shall be executed +~ 

dapf~~e~e by a majority of the incorporators or initial 

board of directors and verified by the111 and shall set forth: 

~a) the na~e of the corporation; 

(b) the date of Issuance of its certificdte of 
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incorporation; 

(c) that none of its shares has been issued; 

(d) ~hat the corporation has not com•enced business; 

(e) that the amount, 

subscriptions for its 

if any, actually paid in on 

shares, less any part thereof 

disbursed for nec~ssary expenses, has been returned to those 

entitled thereto; 

(f) that no debts of the corporation remain unpaid; 

liD!I 

(9) that a majority of the incorporators elect that 

the corporation be dissolved. 

( 21 lltt!>J..;..,...,.,...,,..!.;.ft&'l-s Qll!l..lll:i.W.nlll..JID!I ooe "all¥ of 

the ~rtlcles of dissolution shall be delivered to the 

secretary of state. lf the secretary of state finds that the 

articles of dissolution conform to law, he shall• when all 

fees have been paid as in this chapter prescribed: 

(a) endorse on eeeh--of~aeh-~vpt+ea~e-erTg.fte+s ~ 

RCLGlnal-aod the cogx the word •tiled• and the .anthw day, 

and year of ~he filing thereof; 

{b) file Ofte-ef-,aeh-~p+Tes~e-er+~+neJs the orjqioal 

in his office; GOd 

(c) Issue a certificate of dissolution to which he 

shall affix the o~heP-dotp'l-.;.e...,..-o~+n&J ~ll¥· 

(-3) The certificate of dissolution, together with the

~+e-a~e-or-1-ft-i-ft&+ 'QQ.¥ of the articles of dissolution 
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affixed thereto by the secretary of statew shall be returned 

to the lncorporatorsw the board of directors, or th9ir 

represent~tive. Upon the issuance of such certificate of 

dissolution by the secretary of state• the existence of the 

corporation shall cease.• 

Section Z3. 

•35-1-902. 

Section 35-1-902, MCA• is amended to read: 

Voluntary dissolution by consent of 

shareholders -- statement of intent. (l) A corporation may 

be voluntarily dissolved by the written consent of ~11 of 

its s~areholders. 

(2) Upon the execution of such written consent. a 

statement of intent to dissolve shall be executed +n 

dHp+Tea~e 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 

state•ent• which state.ent shall set forth: 

(a) the naMe ·of the corporation; 

(b) the na•es and respective addresses of its 

officers; 

(c l the names and respective addresses of its 

directors; 

(d) a copy of the written consent signed by all 

shareholders of the corporatton; aQd 

(~) a stateMent that such written consent has been 

signei by all shareholders of the corporation or signed in 
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their names by their attorneys thereunto dulr authorized.• 

~ectlon 24. Section 35-l-903• KCA 9 is a•ended to read: 

·J~-1-qo3. Voluntary dissolution b~ act of corporation 

st~tement of intent. A corporation may be dissolved by 

the ~ct of the corporation when authorized in the followinq 

ntrtnner: 

{1) The board of directors shall adopt a resolution 

rpcom~ending that the corporation be dissolved and directing 

t~~t the question of ~uch dissolution be sub•itted to a vote 

at a meeting of sharehclderst which ~ay be either an annual 

or a ~~ectal meeting. 

(2) Writ~en notice shall be given to each shareholder 

of record entitled to vote at such meeting within the tiRe 

and in the manner provided in this chapter for the giving of 

notice of meetings of shareholders and• whether the meetinq 

hP .Jn annual or special 11eeting, SWill state that the 

purpos?. or one of the purposes of such meeting is to 

consider th~ advisability of dissolving the corporation. 

(3) At such meeting a vote of shareholders entitleo to 

vote thereat shall bP taken on a resolution to dissolve the 

corporation. Such resolution shall be adopted upon receivinq 

the afftr~dtive vote of the holder~ of two-thirds of the 

sh~res of the corpor~tion entitled to vote thereon unless 

ant class of shares is entitled to vote thereon as a class, 

;n which event the resolution shall b~ adopted upon 
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receiving the affirmative vote of the holders of two-thirds 

of the shares of each class oF shares entit1ed to vot~ 

thereo~ as a class and of the total s~ares entitled to vote 

thereon. 

(4) Upon the adoption of such resolution. a state•ent 

of intent to disso1ve shall be executed +"-~dP~•ee~ 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 sioning such statement. which statement shall 

sPt forth: 

(a) t~e name of the corporation; 

(b) the names and respective addresses of its 

officers; 

I c) the 

dfrect.ors; 

names and respective addresses of its 

(d) ~ copy of the resolution adopted by the 

shareholders authorizing the dissolution of the corporation; 

(e) the number of shares outstanding and, if the 

shares of any class are entitled to vote as a class, the 

designation and number of outstanding shares of each such 

class; aod 

If) the number of s~ares voted for and agdinst the 

rPsolution, respectively, and if the shares of any class are 

entitled to vote as a class, the number of shares of each 

such class voted for and ag3inst the resolution. 

-34- Hk 167 



z 

3 

It 

5 

6 

7 

8 

9 

10 

11 

12 

13 

11t 

15 

16 

11 

18 

19 

20 

21 

22 

23 

Zit 

25 

H~ 0167/02 

respectively.• 

Section 25. Section 35-1-904, MCAy is amended to read: 

•JS-1-904. Filing of statement of intent to dissolve. 

S.p++ea~e--sr+,.ns~$ QQB QCipioaJ ~__gQa __ ~QP¥ of the 

stat .. ~nt of Intent to dissolve, whether by consent of 

shareholders or by ac~ of the corporation• shall be 

delivered to the secretary of state. If the secretary of 

state finds that such state~nt conforms to law~ h& shall, 

when all fees have been paid as in this chapter prescribed: 

flJ endorse on &oeh-_.-§~eft--ew~~?ee~e--e~+g~~~ tb& 

•tiled• and the month, dayy 

and year of tha filing thereof; 

( 21 file .,,_.,.._.,"11-<hr!l+k!l'lte-eH'I+na·h .tbiL-or:lglnal 

in his office; aad 

(3) re~urn tha ~--~a~e-or+gtna+ ~to the 

corporation or its representative•• 

Section 2&. Section 35-1-907~ KCA 9 is amen~ed to reada 

•JS-1-907. Revocation of voluntary dissolution 

p~oceedlngs by consent of shareholders. (1) Sy the written 

consent of all of Its shareholders, a corporation may, at 

any ti•e prior to the issuance of d certificate of 

dissolution by the secretary of statew revoke voluntary 

dissolu~ion proce&dings theretnfore taken in the following 

aanmtr-: 

(2) Upon the execution of- such w-ritten consent, a 
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s~ate~ent of revocation of voluntary dis5olution proceedings 

shall be executed +ft--d~~~~e~~ by the corporation by its 

presij~nt or a vice-president and by its secretary or dn 

assistant secretary and verified by one of the officers 

signing such stateMent. which statement shall 5et forth: 

(aJ the naae of the corporation; 

(b) the names and respective addresses of its 

offic@'rs; 

( c I the 

directors; 

na•es ana respective addresses of its 

(d) a copy of the written consent signed by all 

shareholders of the corporation revoking such voluntary 

dissolution proceedings; ~ 

(eJ that such written consent has been signed by all 

shareholders of the corporation or signed in their names by 

their attorneys thereunto duly authorized·" 

;ectfon Z7. Section 35-l-908y HCA, is a~nded to read: 

"35-1-908. Revocation of voluntary dissolution 

proceedings by act of corporation. By the act of the 

corporation~ a corporation may, at any time prior to the 

issuance of a certificate of dissolution by the secretary of 

state. revoke voluntary dissolution proceedings theretofore 

taken in the followinq •anner: 

(1) The board of directors shall adopt a resolution 

reco~endfng tha~ the voluntary dissolution proceedings be 
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r~voked and directing ~hat the question of such revocation 

be sub~itted to a vote at a special meeting of shareholders. 

(l) Written notice stating that the purpose or one of 

the purposes of such Meeting is to consider the advisability 

of revoKing the voluntary dissolution proceedings shall be 

given to each shareholder of record entitled to vote at such 

•eeti~~ within the tiMe and in the Manner provided In this 

chapter for the giving of notice of ~pecial .eetings of 

shareholders. 

(3) At such M&etin~ a vote of t~e shareholders 

entltl~rl to vote thereat shall be taken on a resolution to 

revok~ the voluntary dissolution proceedings• which shall 

requir~ for its arloption the affirmative vote of the holders 

of two-thirds of the shares entitled to vote thereon• 

(4) upon the ado~tlon of such resolution, a state~ent 

of revocation of voluntary dissolution proceedings shall be 

ex~cuted +"-d~~++ee~e by the corporation by its president or 

a vice-pr~sident and by its secretary or an assistant 

s~cretary and ~erified by one of the officers signinq such 

stat~ent, whf~h stateMent shdll set forth: 

(a) the name of the corporation; 

(b) the names and respective addresses 

officers; 

of its 

ICI the na~nes and respective dddresses of its 

di rect.ors; 
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(d) a copy of the resolution adopted by the 

shareholders revoking the voluntary dissolution proceedings; 

(eJ the number of shares outstanding; And 

(f) the nu•ber of shares vo~ed for and against the 

resolution, respectively.• 

Section za. Section 35-1-909, ~tA, is a•ended to read: 

•3~-1-909. Filing of statement of revocation of 

vcluntary dissolution proceedinqs. B~~+•ee~e-or+~Ae+s Uoe 

a~iQiDal_aod-ao~-~QQX of the statement of revocation of 

voluntary dissolution proceedings, whether by consent of 

shareholders or by act of the corporation• shall be 

delivered to th~ secretary of state. If the secretary of 

state finds that such stateMent conforms to law, he shall, 

when all fees have been paid as in this chapter prescribed: 

i lt endorse o~ eae~-e~-~aeh--d~~•+ee~e--o~+~~ne~~ ~he 

QLigi,dl--dDd--1bu-'QQ~ the word •tiled• and the month, day, 

and year of the filing ther~of; 

(2) file en@-o~-~~eh-du~ttea~e-o~~~~nat~ ~~~al 

in his office; and 

(3) return the e~her--d~~+e8~e-er•~+ne~ ~X to the 

corpordtion or its representative." 

S~ction 29. Section 35-l-911, MCA, is amended to read: 

"35-l-911. 4rtic1es of dissolution. If voluntary 

dissolution proceeafnqs have not been revoked, then when all 

rteOts, 1 labilities• and obligations of th~ corporation nave 
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been ~aid and discharged o~ adequate provision has been m~de 

theret·or and all of the r-eaaaining property a'ld assets of the 

corporation have been distributed to its shareholders. 

articles of dissolution shall be executed +~-da~~+e~e by 

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

its secretary or an assistant secretary and yerified by one 

of the officers signing such statement• Nhich statement 

shall set forth: 

(1) the name of the corporation; 

( 2} that thtll secr-etary of state has ther-etofore f 11 ed 

a statement of intent to dissolve the corporation and the 

date on which such statement was filed; 

(3) that all debts, obligations, and liabilities of 

the corporation have been paid and discharged or that 

adequate provision has been .ade the~efor; 

{4) that all the re~ining property and assets of the 

corporation have been distributed among its shareholders in 

accordance with their respective rights and interests; ~QQ 

(5) that there are no suits pending aqainst the 

corporation in any court or that adequate provision has been 

made for the satis~action of_ any judg~nt• order, or deere~ 

which may be entered-against it in any- pending sui-t.• 

~et:tion 30. sec.tion· 35-1-912• MC.A.- is aatended to reac:J: 

"3-5-1-912. Fi1 inq of artic-les of 

i ss-u-an;ce of certifica-te of d·i ss-ol U-ti on 

-39-
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e~pttee~e-er+~+nat~ DOi--D~loin41--ADd--DDK--~~ of such 

articl~s of dissolution shall be delivered to the secretary 

of st~te. If the secretary of state finds tha~ such articles 

of dissolution conform to law. he sha11 9 when all fees haY@ 

been oaid as in this chapter prescribed: 

(a) endorse on ~eeh--e~-saeh-~ap++ea~e-orTq~ne~~ ~Oe 

acigin~l_aod-1be~OP¥ the word •tiled" and the month• day, 

and y~ar of the filing thereofi 

(b) file efte-e~-seeft-~~~+?ee~e-~+~?"e+~ ~grjgjnal 

in his of:fice; dw:l 

(c) issue a certificate of dissolution to which he 

shall affix the ~ep-d~~++e~e-eP~~?ft~ ~~· 

fZ) The certificate of dissolution, together ~ith the 

dap•+eete-eP~+ne+ ~X of the articles of dissolution 

affixed thereto by the secretary of state• shall be returned 

to the represen~ative of the dissolved corporation. Upon the 

issuance of such certificate of dissolution• the existence 

of the corporation shall cease. except for the purpose of 

suits• other proceeding&, and appropriate corporate action 

by shareholders, directors, and officers as prov-ided in this 

chaot~r.• 

Sect-Ion 31-. Sect.ion 35-1-1008, MCA, is a~~~ended to 

read: 

"35-1-1008. Application for a certificate of 

authority. (1) ~ foreign corporation. in ord~r to procure a 
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certificate of authority to transact business in this state. 

shall make appllc~lon therefor to the secretary of state 9 

which ap?licatlon shall set forth: 

(a) the na .. of the corporation and the state or 

country under the laws of which it ts incorporated; 

fb) if the na•e of the corporation does not con~ain 

the ~ord "corporation•• •co•pany"' •incorporated•, or 

•li•ited• or an abbreviation of one of such wordst then the 

name ot the corporation with the word or abbreviation which 

It elects to add thereto for use in this state; 

cc) the date of Incorporation and the period of 

duration o~ the corporation; 

(d) the address, includinq street and number. If anyt 

of the principal office of the corporation in the state or 

count~y under the laws of which it is incorpord~ed; 

(~) the address of ~he registered office of the 

corporation in this s~ate and the na•e of its regis~ered 

agent in this state at such adOress; 

(f) the purpose or purposes ot the corporation which 

it proposes to pursue in the transaction of business in this 

state; 

(g) the naMes and respective addresses of the 

dir@ctors and officers of the corporation; 

(h) a s~atement of the agqreqate number of shares 

which the corporation has authority to issue• itemized by 
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classes and series, if any, within a class; 

fi) a state~ent of the aggregate number of Jssued 

shares. itemized by classes and series. if any. within a 

class; and 

(j) such addition~l information as ~ay be necessary or 

appropriate in order to enable the secretary of state to 

deter~ine whether such corporation is entitled to a 

certificate of authority to transact business in this state 

and to determine and assess the fees payable. 

(2} Such appl Jcat:.fon shall be made on fortRs prescribed 

and furnished by the secretary of state and shall be 

e~ecuted +ft-~a~•+ee~e 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 

application.• 

Section ~2. Section 35-l-1009• MCA. Is amended to 

read: 

•jS-1-1009. filinq of application issuance of 

certificate of authority. (1) s~~+•es~e--cr+~+fta~~ llwt 

ULigi~~l--GD~-g~~ of the application of the corporation 

for a certificate of authority shall be delivered to the 

secretary of state, together with a copy of its articles of 

incorooration and all amendments thereto. ~uly authenticated 

by tha proper officer of the state or country of 

incorporation. 
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(2) If tne secretary of state finds that such 

application conforas to law, he shall• when all fees have 

been ~aid as in this chapter presc~ibed: 

(a) endorse on eaeh-e*-~~eh-deeame~• ~~~iQiaal-Aud 

tb&-~~ the word •tlleo• and the month, day, and year of 

the filing thereof; ADd 

(b) file in his office ene-e#-seeft-dwp++ee~e-e~~+ne~t 

tbe_QLig1Dal of the applic~ion and the copy of the articles 

of incorporation and aaendMe~s thereto; and 

(c) issue a certificate of authority to transact 

business in this state to Nhich he shall affix the e~e• 

dap~te.te-&P~a+ ~t-tbe application. 

(3} The certificate of authori~Y• together with the 

dap~+ea~-crtqtna~ ~~¥of the application affixed thereto 

by the secretary of state, shall be returned to the 

corporation or its repre5entative.• 

Section 33. Section 35-1-1011• MeAt Is amended to 

read: 

"35-1-1011. A•ended certificate of authority. (11 A 

foreign corporation authoTized to transac~ ousiness in this 

state shall procure an aMended c-ertificate of authority in 

~he etent. it. chan_qes Its corporate naw or desires to pursue 

In this sta-te other or additional purposes than those sat 

forth In its prior application for a ce-rtificate o'f 

authori-ty by •aking application therefor to the secretary of 
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state. 

(2) The requirements in resp~ct to the form and 

contents of such application, the manner of its execution, 

t~e filing of dop~ea~e-e~+~+na•~-tfteree~ aoe_QLiQin~l-dnd 

QDB-~2UX with the secretary of state, the issuance of an 

amended certificate o~ authority and the effect thereof 

shall be the same as in the case of an original application 

for a certi~icate of authority.• 

~ection 1~· Section 35-1-1013, MCA, is a•ended to 

read: 

•35-l-1013• Change of registered office or registered 

agent of forefqn corporation. (1) 4 foreign corporation 

authorized to transact business in tnls state 111a-y change its 

registered office or change its registered agent• or both• 

upon fflfng in the office of the secretary of state a 

state•ent setting forth: 

{a) the name of the corporationJ 

{bJ the address, Including street and nu111ber, if any. 

of Its then registered office; 

tcJ if the address of its registered office be 

changed, the address, Including street and numOe...-. if any, 

to which ~he reqistered office is to be changed; 

the name of its than registered agenti (d) 

(e) If its registered agent De changed• the ndme of 

its successor registered agent; 

_,,_ 
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(f) that the address, including street and number. it 

any, of Its registered office and the address of the 

business office of its registered aqent• as changed, will be 

identfLal; And 

(q) that such change was authorized by resolution duly 

adopt~d by Its board of directors. 

(2) Such statement shall be executed by Lg~ the 

corporation by ~~~-p~e~+een~~-a-•~ee-p~e~+dent aD¥-Qffi'eL 

LbeLeaf and verified by hie and delivered to the secretary 

of state. If the secretary of state finds that such 

stateMent conforms to the provisions of this chapter. he 

shall file such statement In his office and, upon such 

filln1• the change of address of the registered office or 

the ao~ointment of a new registered agent, or both, ~s the 

case nay be, shall become effective. 

(3) •"? A registered ag~nt of a foreign corporntion 

may resiqn as s~eh ~ag~t~Led agent upon f+~+ft~ ~~ng a 

1111ritt~n notice ~~ereo~y---ewee~~~d---+ft---du~++ea~ey gf 

~e~igQdtlgu_~g-flliau_g~_gLi~lnal-ana~-~~¥ with th~ 

secretary of state, who shall forthw+t" lmaealat~ F.ail a 

cop~ thereof to the corporation at its pr~fte+~8+ Legi~Leg 

office +ft-~he-~ts~e-or-eo~~ry-an~er-the-+ews-of-wh~eh-+t-+~ 

+"eor~~~e~e~. The appointment of ~~~n tb~ agent shall 

termin~te a~oft-~he-~p+Pe~+eft-of 30 days after receipt of 

such ~otice by the secretary of state. 
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(4) If a registered agent changes his or its business 

address to another place within the same county. he or it 

may change such address and the address of the registered 

office of any corporations of which he or it is registered 

aqent by filing a state.ent as required above• except that 

it need be signed only by the registered agent and need not 

be responsive to (l)(e) or (l)(g) and ~ust recite that a 

copy of the stateaent has been ~ailed to each such 

corporation.• 

~ection 35. Section 35-1-1018• HCA. is a.ended to 

read: 

"35-1-1018. Filing of application for withdrawal 

issuance of certificate of withdrawal -- effect. ClJ 

e~p+~~ft~e-or+9T"e~s noe __ Qclgiaal __ aQd __ goe __ ~Q¥ of such 

appl i~ati on for withdrawal shall 

secretary af stcte. If the secretary 

be 

of 

delivered to the 

state finds that 

such a9plication conforms to the provisions of this chapter. 

he ~hall, when all fees have been paid as in this chapter 

prescribed: 

(a) endorse on @Oeh-o~-~~eh--d~~++~e~e--~r+~TftS~~ Lbe 

Q£igiaal __ ana__~be_CQU¥ th~ ~ord •filed" and the month, day• 

and ygar of the filing thereof; 

(b) file efte-e~-~~eh-dap++ee~-e~+g+ne+~ ~~--QLigioal 

in his office; ~~ 

(c) issue ~ certificate of withdrawal to which he 
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shall affix the e~~er-e~~Tee~e-or+~+"a+ ~~X· 

(2, The c~rtificate of withdrawal, together with the 

dep•+ee~e--er+g+fts+ £QU¥ of the application for withdrawal 

affixed the~e~o by tne secretary of state~ shall be returned 

to the corporation or its representative. Upon the Issuance 

of such certificate of withdrawal. the authol""ity of the 

corporation to transact buSiness in this state shall cease.• 

Section 36. Section 35-2-201, ."4CAt is a111ended to read: 

"~5-Z-ZOl. Incor·porators. One or more persons may 

incorpor&te a corporation by signing and delivering ABe 

QclDiDal_aod__gae cop¥ at articles of incorporation +n 

d~p•fea~ to th~ secretary of state. But no subordinate body 

shall be incorporated unless such action is apProved In 

wr'itlnq by the grand,. heady or national bodY in accordance 

with its applicable rules and such approval or certified 

copy thereof Is attached to the articles of Incorporation 

submitted to ~he secretary of state.• 

Section 37. Sec~ion 35-Z-203 9 ~CA~ is a.ended to read: 

•35-2-203-. Artleles o-f' I-ncorporation -- fit lng 

issuanc@ of certificate of inc~poration• (1) &~p++ee~~ 

ot"'~+P11il~• 1lDA--Kia.LDal ond ooe COQJ. of the a-t"tic1es of 

incorporation sha1-1 be del-Ivered to the secretary of state. 

If the secret·arv rif state f'i·nd'S that the articles of 

i nco-r1Jorat ion confor• to 1 aw• htt s"ha>J 1, when a11 fees have 

been pa: i d as in th-1 s chap-ter pt"Mcr-1-bed: 
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(a) endorse on @SCh--o•-~~eh-~~++e&~e-o~+g+n4+~ ~~ 

QC!gioal_and~be~oQ¥ the word •tiled• and the .ontht day~ 

and yP.ar of the flllnq thereof; 

(b) file ene-e~-~~~-~~++e~e-er+~~~e+• LbA-QCigioal 

in hi:; office; and 

(c) issue a cer~ificate of incorpo~ation to vhich he 

shall affiK the o~her-dup++eete-e~~+n&~ ~QP¥• 

rz) The certificate of inco~po~ation, together with 

the ~~~Tee~e-~~+na+ ~GQX of the articles of incorporation 

affixed thereto by the secretary of statet shall be returned 

to the incorporators or their representative.• 

Section 38. Sec~ion 35-2-208 9 HCA~ Is amended to read: 

•ls-z-zoe. Articles of a~endMent. The articles of 

a•endment Shall be executed +n-d~p++ee~e by the corporotion 

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

an assistant secretary and shall set forth: 

(lJ the na•e of the corporation; 

{2) the aMendMent so adopted; 

(3) if there are members entitled to vote thereon: 

(a) a sta~e~nt setting forth the date of the •eeting 

of R'le"T:Oers at which the amendRtent was adopt-ed, "that a quoru• 

was oresent at such eeetinq, and that such anend•ent 

r~ceived at least two-~hirds of the votes which me~bers 

presen·t a't such Heting or repres-ented by proKy were 

entitled to cast; or 
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( b, a stateR'1ent that such a1Rend11ent was adopted by a 

consP.nt In writing signed by all 11ellilbers entitled to vote 

with respec~ thereto; and 

f4t if there are no members or no members entitled to 

vote thereon• a stateeent of such fact, the date of the 

~~eti~g of the board of directors at which the amend.ent was 

adoptPd• and a statement of the fact t~at such amend•ent 

received the vote of a ~ajority of the directors in office.• 

section 39. Section 35-Z-209 9 ~CA, Is amended to read: 

"J5-2-209. Articles of a•endmcnt --filing-- issuance 

of certificate of aaend•ent -- effect of issuance. (1) 

eop++ee~e--ortgTfte+, Cot--u£l»laal_~Qd~~ of the 

articl~s of amendment shall be delivered to the ~ecretary of 

state. If the secretary of state finds that the articles of 

amendeent conforM to law. he shall, when all fees have been 

p~id ~s in this chapter prescribed: 

(·•I endorse on ese~--e~-~~eft-~~++eeee-orTg•fta+~ ~be 

QLigi~al_aad-tbe-£Q~ the word •tiledu and the month, day, 

and y~~r of the filing thereof; 

(h) f I 1 F! &fte-e~~tte~-~ttf"l'H-ee~e-e,..+g"'"a+s ~QJ:.i!.linJill 

in his uffice; ana 
(c) issue a certificate of amendment to ..,hi ch he sha 11 

affix the e~fte~-d~~+~ea~e-orT~Tfte+ ~RX• 

(2) The certificate of amendment, together with the 

d~p~~e~~-e~T~+~8+ ~op~ of the articles of amendment affixed 
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thereto by the secretary of state• shall be returned to the 

corporation or its representative. 

(31 Upon the issuance of the certificate of aeend•ent 

by the secretary of state, the amendment shall become 

ef~ectlve and the articles of Jncorporat;on shall be deemed 

to be a•ended accordingly. 

(~) No amendment shall affect any existing cause of 

action in favor of or against such corporation or any 

p~nding action to which such corpor~tion shalt be a party or 

the existing riqhts of persons other than members. In the 

event the corporate nam~ shall be changed by amendment. no 

actio1 brought by or against such corporation under its 

for•ar naMe shatl abate for that reason.* 

Section 40. Section 35-2-210• ~CA• is amended to read: 

"35-Z-ZlO. Restated articles of incorporation. (1) A 

corpor~tion may, by action taken In the same manner as 

r~quired ~or amendment of articles of incorporation, adopt 

restated articles of Incorporation. Th~ restated articles of 

incorpor~tion may contain any 

incorporation that could be made 

advot8d. Adoption of restated 

changes in the articles of 

by a~endment regularly 

articles 

containing any such changes shall have 

of incorporation 

the effect of 

a~ending the existing articles of incorporation to conform 

to the restated articles of incorporation. without further 

actio.1 of the board of directors or tnembers. Restated 
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articles of incorporation shall contain a statement 

they supers4de tne theretofore existing articles 

that 

of 

incor~oration and amendments thereto. Restated articles of 

Incorporation 

this chapter 

shall 

to be 

contaJn all the s~ateMents requirea by 

included in original articles of 

incorporation excep~ that: 

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

Initial registered office and the na•a of the initial 

registered agent at such addresst there shall be set forth 

the address~ Including street and number. if any, of the 

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

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

articles of incorpo.rat-ion; iliUI. 

(b) no statement need be made w~th respect to the 

naae~ and addresse5 of directors constituting the Initial 

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

i ncorp_orators. 

(2) Restated articles of Incorporation when executed 

and filed In the Manne~ prescribed In this chapter for 

articles of aMendaent sha-11 supersede the theretofore 

exJ stl ng articles of incorporation and amendments thereto. 

(l) The. restated articles of Inco-rporation when filed 

shall 1>9 ac.cootp«J>Ied by 'IIlii: o~lu.LIIU--iiQD..o~"" roar llf a 

stat-u.a-nt executed. +ft'!-ft~.t:a.. by the. cor-poration- by its 

pr-es-j-d-tmt or a vice-p-f'esiden.t. and by its secretary or an 
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assistant secretary setting forth the following: 

(a) the name of the corporation; 

tb) the date of the adoption of the restated 

liB 0167/0Z 

articles 

of incorporatio~ by the members, but if the~e are no me~bers 

o~ n~ members entitled to vote thereon, tha~ the restated 

articles were .adopted at a meetinq of the board of dir€ctcrs 

upon receiving an affirMative wote of a majority of the 

directors in office; and 

(c) that the restated articles correctly set forth th~ 

provisions of the articles of incorporation as theretofore 

amended and that they have been duly adopted as required by 

la~.· 

Sec~ion 41. Section 35-2-303, ~CA• is a•ended to read: 

•35-2-303. Change of registered office or registered 

a';].ant. (1) A corporation IAay change its registered office or 

chaqge its reqistered agentt or ooth• upon filing in tne 

office of the secretary of state a statement settinq torth: 

(a) the name of the corporation; 

(b) the address of Its then registered office; 

rc) if the address of its registered office iA--ta be 

changed• the ad-dress to which .. the registered office is to be 

changed; 

(d) the na.e of its then registered agent; 

(et If Its register-ed agent ~ be c~angedt the name 

of its successor registered agent; 
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(f) that the address of its registered office and the 

address of the office of its registered agentt as changed, 

will ~e identical; and 

(q) that such change was authorized by resolution duly 

adopted by its board of directors. 

(?.) Such state•ent shall be executed by fQL the 

corpGration by +~~-~~e~+•en~-e~-ft-w~ee-~~e~+deft~ anx-gffl~A£ 

~beL~f and delivered to the secretary of state. If th~ 

secr~tary of state finds that such statement conforms to the 

provisions of this chapter. he shall file such state~ent in 

his office, and upon such filing, the change of address of 

the re3istererl office or the appointment of a new registered 

agent, or bothr as the case may be, shall become effective. 

(3) ~~y & registered agent of a corporation ma~ resign 

a~ ~~e" Legi~1~~~d agent upon f+••n~ :¥ekutlog d written 

notice Qf--~~gnatigQ ~hePeof.-exeea~ed-T"-dsp+Tes~ey aQQ 

flli~_nne_QLiginal_aog __ ~--~~¥ ~lth the secretary of 

stat~. who shall ~~~h•+~ lmmediat~ mail a copy thereof 

to the corporation +n-eere-o~-en--e+~+ee¥--whe--+~--ftoe--~h~ 

r~3+q~tng-~eg+~~e~ed-e~n~-e~-~he-eee~e~s-&~-sueh-eff+eer-e~ 

~own-by-~ne-.~~t-reeen~-anno~+-repo~~-Gf-t~~-eorpe~e~To~ ~ 

it~--tani~te~B~--nff~e· The appointment of §~eh tne agent 

s~alJ terminate apo"-~he-•xp+re~on-of 30 days after receipt 

of sYch notice by the secretary of state. 

(~) If ~ reQistered agent changP.~ his or its bu~iness 
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address to another place within the sa.e stater he or it ~ay 

chanqe such address and the address of the registered office 

of ant corporations of which he or it is registered agent by 

filing a statement as ~equired above except ~hat it need be 

signed only by the registered agent and need not be 

responsive to (l)Ce) or (l)(g) and mu5t recite that a copy 

of ~he statement has been mailed to each such corporation." 

~ection 42. Section 35-2-604• ~CA~ is amended to read: 

"35-2-604. Articles of merger or consolidation 

fi 11 nq issuance of certificate of Merger or 

consoli1ation. (1) Upon such approval. articles of •erger or 

articles of con~olldation shall be executed +n-dupt+ee~e by 

each ~orporation by its president or a vice-president and by 

Its s~cretary or an assistant secretary and shall set forth: 

(~) the plan of aerqer or the plan of consolidation; 

(b) if the ~embers of any merging or consolidating 

corporation ar-e entitled to vote thereon., then as to each 

such corporation: 

(i) a statement settinq forth the date of the meeting 

of me~bP.rs at w~ich the plan was adop~ed 9 that a quorum was 

p~es~nt at such meeting, and that such plan received at 

1~ast t~o-thirds of the votes which members present at such 

meeti1g or represented by proxy were entitled to cast; or 

( i I) a 'itateJIIent that 'iUCh amendment was adoptea oy a 

conse~t i~ writinQ siqned by all members entitled to vote 
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with raspec~ thereto; and 

(C) if any ae~ginq or consolidatinq corporatton nas no 

members or no eeabe~s entitled to vo~e thereon• then as to 

each such corpo'f'tilit ion a statefllent of -;;ucn fact. the date of 

the Mee~inq of the board ef directors at which the plan was 

adopted• and a statemeft~ of the fact that such plan received 

the vote of & majority of the directors in office. 

(Z) BtJ~+etotoe-ef'+~s IID!i..W:Igjoal iDd gne copY of 

the ~ticles of merger or articles of consolidation shall be 

delivered to the seCretary o"f state• If the secretary of 

state finds that such articles confor• to law• he shall• 

when all fees have been paid as in this chapter prescribed: 

(a) endorse on eaeft-o~-9aeh-~~+~e--&r~e~s Lbe 

QUQUiill--ilDfiL...lbL.~ tfle word •f i I ed• and the IIOnth, day, 

and year of u.e fl I ing thereof; 

(I>) tIle _..M.._...,_"If1'++ee~-ef'+giofte~s tD11-DL-UI1.oill 

In his ~ffice; .ad 

(c) issue a certfflcate o·f IH!!'rger or a certificate of 

consolidation to which h• shall affix the e~her--4~+eft~ 

of'+!+fte~ £111U• 

(lt The certifica~e of ..rger or certificate of 

consolldatlant together with the ~+ee~er+!+fte+ ~ of 

the ~rticles of fft'rcjeT of' a'f't.icles of eonsol idatlon affixed 

t.f!reretD by the seef'etary of s·t.-te, s·hall be -returned to the 

suT•i•ing or m!tw cor-porattii'J'A·• as the case 111ay be, or its 
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repre~entatlve.• 

Section ~3. 

•35-Z-705. 

Section 35-2-70~, MC4 9 is amended to read: 

Articles of dissolution. lf voluntart 

dissolution proceedings have oo~ been revoked, then when all 

d~Ots, liabilities, and obligations of the corporatl~n shall 

have been paid and discharged or adequate provision shall 

hawe ~een made therefor and all or the re~aininq property 

ana ~ssets of the corpordtion shall nave been transferred. 

conve~ed, or distributed in accordance wi~h ~he provisions 

of this chapter. articles of dissolution shall be executed 

+ft-~~~e~ by the corporation by its president or a 

vice-Dresident and by its secretary or an assistant 

secrwtary. which state.ent shall set forth; 

[l) ~he na.a of the corpord~ion; 

(Z) i~ there are ae~ers entitled to vote thereon; 

(a) a state~nt setting forth the date of the Beeting 

of meubers at which the resolution to dissolve was adop~ed. 

that a quorum was present at such .aeting, and that such 

resol~tlon received at least two-thirds of the votes which 

members present at such aeeting or represen~ed by proxy ver@ 

entitled to cast; or 

fb) a stateMent that such resolution was adopted by a 

consent In wrltlnq signed by all ae8bers entitled to vote 

with raspeet thereto; 

(3) if there are no me~ers or no •ember$ entitled to 
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vote thereon. a statement of such fact, the date of the 

meeti19 of the board of directors at ~hich the resolution to 

jlssolve was adopted• a~d a statement of the fact that such 

resolution received the vote of a majority of the directors 

in office; 

(4) that all debts, obligations, and liabilities of 

the corporation have been paid and discharged or that 

adeq~ate provisio~ has been aade therefor; 

{5) a copy of the plan of distribution. if any• as 

adopte1 by the corporation or a statement that no plan was 

so ad!'lpt:ed; 

(6) that all the remaining property and assets of the 

corporation have been transferred, conveyed, or distributed 

in accordance with the provisions of this chapter; ~ 

(T) that there are no suits pending against the 

corporation in any court or that adequate provision has been 

made for the satisfaction of any judgment, order, or decree 

w~ich may be entered against it in any pending suit.• 

;~ction 44. Section 35-Z-706, HCA, is a~ended to read: 

•35-2-7D6. Filing of articl~s of dissolution 

issua~ce of certificate of dissolution -- effect. (l) 

dtt~~t~ft~e-er+~t~&~~ QQ~QLiQlnal-aQQ_gu~-~~ of s~e~ ~~ 

articles of dissolution shall be delivered to the secretary 

of state. If the secretary of state finds that such articles 

of dissolution conform to law, he shall, ~hen all fees h~ve 
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been paid as in this chapter prescribed: 

(a) endorse on eeeft--o~-saeh-~~~~~~e-er+g•fte~s tbe 

acig~41-aod-LQe_~ggx the word *filed• and the aontht day, 

and y~ar of the filing thereof; 

(b) file one-o~-9~ft-~~p+Te~e-oP+~+n8+9 ~A-QLLgio~ 

in his office; ~QQ 

(c) issue a certificate of dissolution to which he 

shall affix the e~he~-~p++e~e-or+gT"a~ ~QRX• 

(2) The certificate of dissolu~iont together with tne 

dttp~+ea~e-e~+q~ns+ ~a~J of the articles of dissolution 

affixed thereto by the secretary of state, shall be returned 

to th~ representative of the dissolved corporation. Upon the 

issua~ce of such certificate of dissolution the existence of 

the corporation s~all cease, except for the purpose of 

suits, other proceedings, and appropriate corporate action 

by me•berst directors, and officers as provided in this 

chapt~r-" 

Section 45. Section 35-2-801, MCA, is amended to read: 

11 35-Z-807. Application for certificate of authority. 

{1) A for~iqn corporation, in order to procure a certificate 

of aJthority to conduct affairs in this state, shall make 

ap~lication therefor to the secret3ry of state, which 

ap?lication shall ~et forth: 

(a) the name of the corporation and the state or 

country under the laws of which it is incorporated; 
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(b) the date of Incorporation and the period of 

duration of the corpo-rat. ion; 

(c) the address of the principal office of the 

corpor.:~tion In the state or coun-try under the laws of w-hich 

it is i-n·corporated; 

( dl the address o·f the proposed registered office of 

the corporation In this state and the na~ of its proposed 

registered agent in this st~e at such address; 

(e) the purpose or purposes of the corporation whi-ch 

it proposes to pursue in conducting its affairs in this 

st.atei 

Cf) the na.es and respective addresses of the 

directors and o~flcers of the eorporation; .ad 

f9) such additional in~or.atlcn as May 5e necessa~y or 

approprfa~e in ordar to enable the secretary of state to 

deteraine whether such corporation is entitled to a 

carti·fic:ate of authority to conduct af'fairs in this state. 

(Z) Such app1 fcatloft shall be made on for•s prescribed 

and furnished by the secretary of State and shall be 

ex-ecuted +n-dtr;t++eeH bY the corporatIon by its pt'es i dent or 

a· vice-pres1dent and by its secreta~y or an assistant 

sec,..etarye• 

SeCtfon 46.

·'3~-2-808e 

cert-i'f i cate of 

S...,tion 35-Z-808·• "c"~ Is aMended to r·ead: 

Filing o£ apj>Hcati·on -- Issuance of 

"uthor I ty. ( 1 t !ltr!J'I'+e-~e--.,,.+g+fteh llll4l 
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QLigL1al-~ad-Qn~-~QP¥ of the application of the corporation 

tor a certificate of authority shall oe de-livered to the 

secretary of state• together with a copy of its articles of 

incorporation and all amendments thereto, duly certified by 

the p-roper officer of the s-tate or country unde-r the laws of 

which It is incorporated. 

( 2) If the- secretary of state finds that such 

applicat.ion conforms to law. he shall, when all fees have 

been 3afd as in this chapter prescribed~ 

{a} endorse on e&eft•ef-,eeh-deesaeft~• ~-ALiQioal-aDd 

~-'QU~ the word •tiled• and the month, uay, and year of 

the filing thereof; 

!b) file in his office <>ll-<tf-10tte'h'-dtl!'++eet<o-ol'+'!l+•uHs 

:tb.LlU:i-Qi.Oill of the application alid the copy of the articles 

of lncorpora~ion and a~nendn~em::s thereto; SlQ.d 

(c) lssua a certificate of authority to conduct 

affai-rs in t.hi s state to which he shall affix the &1!-...t!r 

~,+~~~·-~~+~~ft8~ ~OQ¥-Qf-the application. 

(3} The certtficate of authority, toqether ~ith the 

dtt~-1-+eat:e--or·t-~+t'lefo 

by th·~ secre-tary 

~ggx Of the application affixed thereto 

of state• shall be returned to the 

corporat.ion or i't-s representative.• 

Saction lt7• Section 3S-2-810• MCA., is amended t-o read: 

•35-l--810. qended ce:rt-iftcat:e of aut.Ao-rit.ye (1)- A 

forei qn corporation authorized to conduct affaf rs in this 
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s~ate shall procure an aMended certificate of authority in 

the e#~n~ it changes Its corporate name or desires to pursue 

in tnis state other or additional purposes than those set 

fort:h in its prior application for a certificate of 

autho~ity, by ~aking apolication therefor to the secretary 

of state. 

(l) The requlre•ents in respect to the form and 

contents of such application, the manner of its execution, 

tMe filing cf d~p~+ee~e-e•+~+~e~~-the~ee~ QD~inal-Ana 

QDK-~~~X with the secretary of state, the issuance of an 

amended certificate of authority. and the effect thereof 

sha11 be tnr same as in the case of an original application 

for a certificate of authority.n 

Section ~8. Section 35-2-812, HCA, Is a•ended to read: 

•3~-2-812. Chanoe of registered office or registered 

aoent of foreign corporation. Cl) A foreiqn corporation 

authariz~d to conduct affairs in this state ~ay change its 

rngistered office or Change its reqistered a9ent, or both 9 

uoon fflinq in the office of the secretary of state a 

state~ent setting forth: 

(a) the name of the corporation; 

(b) the address of its then registered office; 

tc) if the addres~ of its registered offic€ be 

changa-d,. the address to which the registered office is to be 

cncm·:JeCI; 
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Cd) the name of its registered agenti 

(e) if its reqlstered agent be changed, the na•e of 

its successor registered agenti 

(f) that the address of its registered office and the 

address of the office of Its reqlstered agent. as changed. 

will be identical; and 

(g) that such change was authorized by resolution duly 

adopted by its board of directors. 

~Z) Such statement shall be executed by fa£ th~ 

corporation by T~~-~r~~+den~-er-e-••ee-~e5+~e~~ aQX-Rffic~ 

toBL~f and delivered to the secretary ~f state. If the 

secretary of state finds that such state•ent conYor•s to the 

provisions of this chapter. h~ shall file such stateMent in 

his ~ffi~e. and upon such filing, the change of address of 

~he registered office or the appotntm~nt of d new rP.gistered 

aqent, or both• as the case may be• shall become effective. 

{l) Any A reqlstered agent +"-th+s-s~e~e-e~pe+ft~ed-~y 

gf a for~iqn corporation may resign as s~eft LeQi~~ agent 

upon ~~~Tft~ eK£~u1Lng a written notice ~fteree~T-exee~~ee--~ 

d~~tT~e~ey Qf __ Le~ign~tlnD--And-tlllog_Q~_oLiginal-aDd_noe 

t.QQX."'it.h f:.he secretary of state£ who shall -Fer~tllwT-t"' 

LmMediat~lt ~ail a copy thereof to the foreign corporation 

at its ~r~neT&e~ c~Qi~~L£Q office Tn-the-~~e~~--e~--ee~ntry 

~~~~~--~ne--~ew~-of-whTeh-~~-+~-Tneer~&P~~e~-a~-~hewft-By-+t~ 

m~3~-reeen~-&nn~e?-~e~e~~. The ap~ointment of s~eh ~be aqgnt 
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shall tenli,na:te tJ'It'&ft-i!tte-~~+raHt!tl't-o~ 30 days after receip.t: 

of su;: h. not.l,ce by, the- sec.r-etary of state. 

(-4) If a registered agent changes- hi·s or its business 

address to another place w-i,thi-n th4! 5oa1Be state•- he or it •ay 

change such address and.· the- address of tha registerer.t of"fice 

of any corpof'.a~i.ons of whtch' he or it is re9i-ster'!d aqent by 

flll.ng a s~at-elft-eflt as required abov-e e)(cept that it need be 

sIgned only by the req•·stered a9ent and need not be 

respon&lve to (l)(el or (lH'll and IOUSt recite that a copy 

of' the· statement has. been •aJ lvd ta each such corpor:at ion•--" 

Sectfan ~9. Sect·Jo.n 35-Z-817• MCA., is d.anded to readt 

•35-2-817-• Fil.i-ng· of applic.atjon for withdrawal---

is&Uarn:e of ce:rt::.ificata o'f.' wJt:tldrawal - ef-f'ect. ('1) 

fiDe_ or:iginaJ and one GOP¥· of stteft .tbe 

appl ic·at·ion t:or wlt.hdrawa.l s-hal 1 be del iv.red to the 

secretary of-· state. If: the secn~tary of state finds that 

such application confo~s. to the provisions of this chapter. 

he shal-l.. wheR aJ,] fees- have been paid as f n thf s chapter 

prescr i.ba-d: 

(al endarse on eeett---...,elt-<ttof>++e..--'"*'!+...,+s ~ 

OJ:..i.ai.o;l~ the- word -t f 1 eo• and the- month• day,. 

and yea .. o1' the fll:inq ttlereof'; 

{bt·· f'lla erte--ofi~dllfJUeaM: 8f'i§h•alss tb• grt9looJ 

in hi-s· office; and 

{4r!) issue a certificate- ofr withdr:awaJ to wh-ich he 
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shall affix the ~h~-dup•+ee~e-er+~ft$+ ~QRX• 

fl.) The cef"t·fficate of withdrawal. tOogether with the 

dtlf'J,..Tee~e-or+~+"at- CAQ..J- of the application for withdrawal 

affixed thereto by the secreta~y of state~ shall be returned 

to the corporation or its repreS-entative. Upon thf! is-suance 

of such cert:ificat·e of withdrawal., the authority of the 

corpor at:i on to conduct at fairs in this st. ate shall cease.-• 

Sec~ion 50. Section 35-Z-lZOl• HCA 9 is amended to 

re21d: 

"35-2-1-201. Reinst.ate-Ment of corporation whose tenn 

has el(i)ired. (lJ The- secretary- of st·ate may: 

ta-) reinstate any corporation which !1as expjred under 

the provisions of this chap~~r; and 

(b) rest-ore to such corporation its right to carry on 

businf!-SS in this state and to exercise al-l i-t'S corporate 

privit-eges and iMtUnit:ies. 

(21 A corporation applying 

submit: t:o the secretary of state 

for r·einstate.aent s:ha11 

+n--d•r~~e--ftft on& 

w::lgia!ll.-..lllllL.-OlllL-I:QIIX-of-fJIII ilpplicat;on• exeeu~ed and 

verified by a person who was- an ~fficer or director at the 

ti'ffle of &-JIPiration.,.· s.etting. forth: 

(a J the· natae-- of. the co-rporat-ion; 

(b) a stat~•ent t~at the aS$et& of the corporation 

have not been- t·iqu-i dated; 

Cc) a stat.e•ent ttlat not less than a •ajority o-f' itS: 
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directors have authorized the application for reinstateMent; 

and 

(d} if its corporate name has been legally acquired by 

another corporat. ion prior to its 

reI nst. atemtent., the corporate name 

corp~ration desires to be reinstated. 

application 

under which 

for 

the 

(3) The corporation shall submit with its application 

for reinstatement: 

(a) a certificate from the department of revenue 

stati~g that 311 t~xes imposed pursuant to Title 15 have 

bean ~aid; and 

(b) a filing fee in an amount equal to one-half of the 

filin1 and license tees which the corporation would be 

requirad to pay if the corporation were filing its articles 

of incorporation. 

(~) When all requirements are met and the secretary of 

state reinstates the corporation to its foreer rightst he 

shall: 

(a) conform 

state~ents. and 

reinstdtement; 

and 

other 

file In his 

instru .. ents 

office reports, 

submitted for 

(b) im~Pdiately issue and deliver to the corporation 

so r~i~stated a cPr~ificate of reinstatement authorizinq it 

to ~ra~sact business; and 

(c) upon demandt issue to the corporation one or more 
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c~rtified copies of such certificate of reinstateaeot. 

(5) The secretary of state may not order a 

reinstatement if ~ years have elapsed since the expiration.• 

Section 51• Section 35-6-201• MCA, is amended to read: 

"35-6-201. Relnstateaent of dissolved corporation. (1) 

The secretary of state may: 

(d) reinstate any corporation which has been dissolved 

under the provisions of this chapter; and 

(OJ r@store to such corporation its right to carry on 

busingss in this state and to ex~rcise all its corporate 

privileges and Immunities. 

(2) A corporation applying for reinstatement shall 

sub•it to the secretary of state Tft--d~~~+ee~e--aft Qn£ 

Q~lg~2l--aDd--DDe-~~¥-_gf __ tQ& application, execu~ed and 

verlfiert by a per~on who was an officer or director at the 

time of dissolution. setting forth: 

(~) the na•e of the corporation; 

(b) a statement that the assets of the corporation 

have not been 1 iquidated pursuant to 35-1-·-121 or 35-2.-711; 

(c) a statement that not less than a majority of its 

direct~rs have authorized the application for r~lnstatementi 

and 

(d, if its corporate name has been legally acQuired by 

::mother cor pol" at ion prior to its ap;.1 i cation for 

reinstdtel'llent., the corporate naMe ur.oer which the 
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corporation desires to be relnst3ted• 

Ill The corporation sNail su~it with its application 

for rei~statenen~: 

(a J a cet1:1 f •-~at.e froM the ctepttrt•ant. Of reverlue 

s-tatl1g that all taJte5 lmpos4!t:d put!iuant to fitle 15 have 

beer"i jaidl and 

( b 1 a fll I ng fee In an aooount equa 1 to one-hal f of the 

filing at\d 1i·cen~4! fees .,tHcfi the corporat:itin wou1d be 

reqUirad -e·o pay i-f the .. Cot~t6tatlon were ft1 ing Its articles 

of lncorporattorl• 

IH wtlen all r&qutrtHif!Jits are •et and the secretary of 

state retrtstat:es th<! tarporation to IU for1rer riglits, he 

shaH> 

1 3J conf'or• and 
fi '" 

•tat.eilt'&tft:s• and 

r~ ;ns>tatelifeftt-; ll!tftff 

oth~t 

Ill his Office reptJrt.s. 

t mtt:f' uttetrt s sutl'mitted for 

1ij• 1-lately ls!>ue and d&Hv•r to tlfe corporation 

so rei-nstated a ee·r'tfficfte Of' t'einstate~ aut.tiO-rlzing it 

t:6- tl'i!IASK-1!- bl:fs·1ne·$s; and 

(ej upon delll<>fl<f• h5tte ~d tfie cotpt;ra'tiOn - Iff 110r'e 

c•~nl'tetl ""Phrs cH' sucl! """ttfleaot;fl' ,,.,. rotinstaot:..-e«t.-

('5'j Tlie' ~~l"f!'f.at'~ Of fta'te <liai'f not order a 

r·ernst:a-t'-t rt s 'f'!<Ws ~l!lil'" eJ';!j'>sed sfnce· ttie 

df946Ttrtfon.• 

~~t: i 01'1 52 • S~t I ort- 3S ... 1.'2·o;-6lt£;•· MtA-•· i''$- ahiett<Jed to 
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Yt?o3d: 

·~'i-IZ-606• Filing in the office of the secretary of 

state. Ill ~we--~+qrie~-ee~~e~ Uae~Q~iginal_ADd_goi-cQP~ of 

the certifica·te of 1 iilit:.@d partrlefship ai1d of any 

certificateS of aaendMent or cancellation (or of any 

judi c:i al decree cif amendment or ca·ncel t rtt ion) must be 

delivered to the secretary of ~tate• A person who eKecutes a 

certifiCat.~ as an agt!ht or ftdt.it'iary ne<!d not exhibit. 

e~idence of hls authotitf as a oterequlsite to filing. 

unless ttift sE!cretary of staife firidS: t:hcit any ceftlfiC.lte 

dOe~ liot cO"hfornt to law, tifSOri reteif1t Of all fillnq fees 

required by 1 a'll the seere'tafY ot" Sia·te s·hctll: 

t~1 endjjrsi! on e"lieli"'4fi:l~4'eft..t-el'~~l\'a+ tiM o•i~Jinill. 

ll!lll-"tllli-'r;.olr:tf the word "f'ITe;j.O and the day; oltint,, and year 

of tfi<! f' II 1 nq therfitJf; 

(b J f 11 e <lft<l'-'-tftiJ>'I-~..,..--rig+rlori tti!Liltia!Dlll in his 

office: i'ind 

1 c 1 return th'e etihfito-'oftijl.++!e'H'-<>l'+g+.;til s;gp~ to the 

person who f'iled it or hiS r·ep·t4isentative·. 

(Zt upon the· filing af a' certifica·tt! of a•endi\'ei"'t (or 

j.:idlciaT decree of alll'iitrdillenf; iri U>e office of the s«':retal'y· 

of state, the certi flcai:e iii lloilted partn .. rshlp Is· aaiended 

itS se·t: for.th ~herein; and upon the effe"Ctive date of a 

eertificate 'lf cancellcl""tiOn (o·r a· judi'eial decree thereo'1Jr 

the certificate of 1 illit"ed partnership is can·celed.• 

-68- HB t67' 
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t;ection 53. S@ction 35-12-1302, MCA, is amended to 

r'!ad: 

••]5-12-1302. Registra~ion. Before transacting business 

in this state, a fo~elqn limited partnership must register 

with the secretary of state. In order to reqister, a foreign 

limited partnership shall submit to the secretary of state 

+ft-dM~~+ee~e-~n ooe_ULiOinal_and-Qae-~QQ¥-gf_~Qe application 

for r~gistratfon as a toreiqn li~ited partnership, signed 

~nd s•orn to by a general partner and setting forth: 

(1) the na~e of the foreign Ji•ited partnership and• 

if diffP.rentt the naee under which it proposes to transact 

ous;fiess and reqister in this stdte; 

(l) the state in which It was for~ed and date of its 

for~ation; 

(~) the general character of the busines~ It proposes 

to transoct i~ this state; 

(4) the name and address of any aqent for ~ervice of 

process on the foreign li•ited p~rtnership who~ the foreign 

ll~ited partnership desires to app~int, which agent must be 

an i1dividual resident of this state~ a domestic 

corpor~tion. or a foreign corporation authorized to do 

busin~ss in this st~te and ~ith a place of business in this 

state; 

(5) a statement that the secretary of state is 

appoi~ted the agent of the foreign li~ited partnership for 

-: '"~ HB 167 
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service of orocess If no agent has been appointed pursuant 

to subsection (4) or, if appointed• the agent•s authority 

has been revoked or the aqent cannot be found or served with 

the exercise of reasonable diligence; 

(6) the address of the office required to be 

~alntained in the state of its organization by the laws of 

that state or• If not so required• of the principal office 

of the foreign lltnlted partnership; and 

(7) if th~ certificate of limited partnership filed In 

the f~reign limited partnership•s state of organilation is 

not required to include the na~nes and business addresses of 

the partners, a Jist of the naMes and addresses.• 

Section 54. Section 35-12-1303• HCAt is amended to 

read: 

~35-12-1303. Issuance 

sPcretary of state finds 

registration conforms to 

been ryaid• he shall: 

of registration. (1) If the 

that an application for 

law and all requisite fees have 

(~) endorse on the application tne ~ord "filed" and 

the month• day, and year of the filinq tnereof; 

(o) file in his office e"e-of-~~e-d~~•Te~t@-erTg+ne+~ 

tb~_atiQiOal of the ~pplication; and 

(c) issue a certificate of registration to transact 

business In this state. 

(2) The certificate of registration, t~gether with one 

-70- HB 167 
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1 dptpt-Tes~e--or+~t~ .A--~ of th• application, 111ust b~ 

2 returned to the person w~o filed the applic~tion or his 

3 representativ~.~ 

4 S.ee-tion 55,. S.ec.ti.qn 3-ei,-l,7rZ-olt• HCA, is a ~~ended to 

5 rf!ad: 

6 

7 

8 

9 

1!1 

ll 

lZ 

13 

Vt 

l§ 

lb. 

17 

18 

19 

zo 
Z1 

•35,-H-ZO<t. Adopt;iQO of chapter by existing 

asso(:i at.jora$• Any c;.QfpQrati on or asspci ati em Q.rqanized ~nder 

st~t,.,t-•s 4tX.I $t. i ng prior t.o Marc.h 5:., 1921, 41.alf• by_ a ~jor.i ty 

vote of its stoc.kh,olders e:r .. uer:i.• be bro-.,ght undsr the 

prP'Vi~tons of this ch-i}1p.t•r b~ I iait:i11g its qllbership and 

a.d~pting tt"\e ot.her re$t.l'ic.t:tons a.s pr.o~ided herein. It 

shi>ll ..... ---ttt,..~n.e-.e ~~-CWC! jl[jgjnal apd Qpi! 

1;1111¥--lli a stllt"•t>M: SiCJll<t<l an<l s .. orn t.o ~Y its <lirectqf"s, 

up® for•s suopll•d ~Y the se.cr•t.<~~r.y <>f !Ot.at.<t• t<> U)e eff-.t 

thilt till' co.rp:>rat.lon or a~~lation has b\' a .,.jarit.y vote 

of Its $t<Jckbol<l4US or -· decidad ~o <><:cept the 

bt!<><>.flt.s ilnd bit b<JUnd l>r p•owlsions of" t:hls chapter. 

Artlclas of lncorpo.rat:ioa shaH tie filed ;os required In 

l!Y-11-Z(lZ• QCep~ that: t'-t' shaH be signed br th<t me,e~>ers 

of ~ bO.,~d Of directors. lhe t<U ln<j f•e s.haH be th'i> s.._e 

a5 f_or f~lh1g ~.0 a~ t~ •rt.icl·&s o_f i~or~_rat.ion.• 

-E~>d-
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