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BILL NO. .LE_Z
INTRODUCED BY s R -
/ r

“1?\\ BY REQUEST OF THE SECRETARY OF STATE
4 "'\\/
5 A BILL FOR AN ACT ENTITLED: ';h ACT TO AMEND AND GENERALLY
6 REYVISE THE LAWS RELATING TDO THE FILING OF DUPLICATE
7 CBRIGINALS OF DOCUMENTS WITH THE SECRETARY OF STATE; AMENDING
a SECTIONS 30-13-204%¢ 30-13+207y 30-13-208, 30-13-210y
) 30-13-212¢ 30-13-311y 30-13-312y 30-13-314 THROUGH
10 30-13-316¢ 35-1-2014 35-1-203s 35-1i-209y 35-1-210y 35~1-212y
11 35~1-213y 35-1~306y 35~1-602y 35-1-612y 35-1-804y 35-1-80%5,
12 35-1-901 THROUGH 35~1-904y 35-1-907 THROUGH 35-1-909,
13 35-1-%11, 35-1-912¢ 35~1-1008» 35-1-190G9, 35;1-1011-
14 35-1-1013y 35-1-1018y 35-2-201, 35-2-203s 35-2-208 THROUGH
15 35-2-~210y 35~2~303y 35-2-60%4y 35-2~T705y 35~2-T06y 35-2-807,
16 35-2-808, 35-2-B10¢ 35-2-B124 35-2-81T7s 35-2-1201s 35-6-20Ls
17 5-12-6064 35—-12-1302+ 35-12-1303¢ AND 35-17-20%49 MCA."

18

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

20 Section le Section 30-13-204y MCAy is amended to read:
21 m30-13-204« Filing application for reqistration ~-
22 issuance of certificate. (1) Puplicate-——originets dne
23 ariginal _—apd_ope_caopy of application for registration of an
24 assuymed business name shall be executed and delivered to the
25 secretary of statee. If the secretary cof state finds the
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application complies with the provisions of this parts he
shalls when all fees have been paid as provided {n this
part:

(a) endorse on esch——of~-—-the-dupiiente-originats the
original and_the copy the word "filed® and the wmonthe days
and year of the filing thereof; '

{b) file one-—of-the-dupiiecate-originals the original
in his office; and

(c) idssue a certificate of registrations to which he
shall affix the other-original CQpy.

{2) The certificate of registrations together with the
duptieate——ortginat copy of the application for registration
of an assumed business name affixed thereto by the secretary
of statey shall be returned to the applicante

{3) The registration of an assumed business name
remains in effect until canceledas®

Section 2. Section 30-13-207y MCA, is amended to read:

*30~13-207. Application for renewal of assumed
business namee. Buaplicate—originets [ne original _and one_copy
of an application for renewal of registration of an assumed
business name shall be executedy verifieds and delivered to
the secretary of states The application shall include but
not ha limited te the following information:

{1) the complete assumed business ngme;

(2} the name and addressy including street name and

INTRODUCED BILL

He e/



wm o W N

® =~ >

10
11
12
13
14
15
i6
17
18
19
20
21
22
23
24
25

LC 0296401

numbery If anys of applicant;

(3) description of business transacted; and

(%) the name of the county or counties in which
business is being transacted.®

Section 3. S5ection 30-13-208y MCAy is amended to read:

"30-13-208. Filing of application for renewal of
registration of assumed business name -~ {ssuance of
certificate thereone (1} If the secretary of state finds the
application complies with the provisions of this parte he
shalle when all fees have been paid as provided in this
parts

(a) endorse on each—of-—the-dupticate-origineis the
priginal apnd. the copy the word ®filed® and the monthe daye
and year of the filing thereof;

{b) file one—of-the-duptiestu-originetas the original
in his office; and

{c) issue a certificate of renewals to which he shall
affix the other—dupiicente-originat gapy.

{2) The certificate of renewals together with the
dup¥icate-original popy of Lthe application for renewal of
registration of an assumed business name affixed thereto by
the secretary of statey shall be returned to the applicant.®

Section 4+ Section 30-13-210, MCAy s amended to read:

"30-13-210. Filing amendment to ragistration of

assumad business name —- issuance of certificate thereons
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{1) Buptieste—origineds Opgo. original. _and one _copy of an
amendment to the registration of an assumed business namer
executed and verified on forms furnished by the secretary of
statey shall be delivered to the secretary of state. The
application for amended registration of an assumed business
name shall include but not be limited to the following
information:

(a) <compiete assumed business pname prior to adoption
of amepndment;

(b) complete new assumed business namey if applicable;

{c) name and address of the registranty including
street name and number of the business office;

{d} if the name of any person having an interest in
the business with a registered assumed business name is to
be changedy 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
name is being used;

{f) If there is a change in the ldentity of the county
or counties or addition of a county or counties in which the
assumed business name is being used or s to be usedy the
name{s) of the new county or countiess

g9} if a operson or persons having an interest in a
business with a8 registered assumed name withdraws or diess a

statement of such factji and

4
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(h) a statement that the amended registration of
assumed business name supersedes the original registration
and all amendments theroto.

{2y If the secretary of state finds that the
application for amended reqt;tratlon of assumed business
name complies with this parts he shally when all fees have
been pald as provided In thils part:

{a) endorse on each~—of-~the-dupticate-originals the
original_apd_the copy the word "filed® and the wmonthe daye
and year of the filing thareof;

{b) Fflle ene—--of-the—dupticate—originats ihe origiocal
in his officet! and

(c) issue a certificate of amendmentsy +to Uﬁich he
shall affix the other—dupticate-originat COpy.

(3) The certificate of amendments together with the
dupticate-originad copy of the amendmwent affixed thereto by
the secretary of states shall be returned to the registrante

(4) The fallure of the registrant of an assumaed
business name to comply with the requirements of this
section shall result in the cancellation by the secretary of
state of the registration.™

Section S5e Section 30-13~212y NCAy is amended to read:

=30-13-2172. Filing application for reservation of
assumed business name ~— issuance of certificate thereon.

{1) Bupiicote-—originats (ne _original__and.ope-copy of an

-5
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application for reservation of an assumed business names
duly executed and verified by the applicanty shall be
delivered to the secretary of statee If the secretary of
state finds the application complies with the provisions of
this partes he shalls when all fees have been paid as
provided in this part:

{3) endorse on eoch--of——the-dupliente—ortginads the
griginal and the copy the word ="filed® and the wmonthy days
and year of the filing thereof;

(b) fFile one—af-the-dupliecate-oriqinnts tha criginal
in his office; and

(c) issue a certificate of reservations to which he
shall affix the ether—duplicate-original £opy.

{2) The certificate of reservations together with the
dupticate-originet copy of the application for reservation
of an assumed business name affixed thereto by the secretary
of states shall be returned to the applicante.™

Section 6. Section 30-13-311s MCAes is amended to read:

) #30-13-311. Application for registration. (1) Subject
to the liwmitations set forth in this party a person who
adopts and uses a mark in this state may file in the office
of secretary of states on a form to be furnished by the
secretary of states an application for registration of that
mark setting forth information including but not Vimited +to

the following:

- -



N

dE N N e oW

10

12
13
14
15
16
17
18
19
20
21
22
23
2%
25

LC 0296/01

(a) the name and business address of the person
applying for such registration ands if a corporations the
state of incorporation;

{b) the essential feature of the mark to bpe
registered;

{c) the goods or services in connectjon with which the
mark is used and the mode or mamner 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 when 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 statement that the applicant is the owner of the
mark and that no cther person has the right to use the mark
In this state either in the identical form thereof or in a
form that so nearly resembles it that it might be calculated
to deceive or might be mistaken for ite.

{2) The application wmust be signed and verified by
affidavit of the applicant or 5 sember of the firm or an
officar of the corperation or association applyings

(3) The application must be accompanijed by two copies
of a speciman or facsimile of such mark in—duplieste.

(4) The application for registration must be
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accompanied by a filing fee of $20s payable to the secretary
of state.”

Saction T Sectlon 30-13-312,4 MCAs is amended to read:

*30-13-312« Filing application and issuing certificate
of reglistrations (1) Bupdicate-origina’rs Jpe original and
one _copy of an application for registration of a mark must
be dellvered to the sSecretary of state. If the secretary of
state finds <that the application complies with the
requirements of this parte he shally when all fees have been
paid as prescribed in this part:
) {a) endorse on each--sueh~--dupliente—-originat the
original and_the copy the words word “filed fep~record® and
the monthe days and year of the fliling thereof;

{(b) file one-—such—dopticate—eriainal the original in
his office; and

{c) issue 3 certificate of registration to which he
shall affix the ether—dupiicote—orioinal copye

€2) The certificate of registrations together with the
dupticata~-—ordgiret copy of the application for registration
of mark affixed theretos 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 registration of such mark in any judicial proceeding in

-
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any court of this state.®
Section 8« Section 30-13-314%4y MCAy is amended to read:

renawal of

*30-13-314. Filing application for

registration - issuing certificate of renewale. (1}
Bupticate—originats One oricipal” apd one_copy of  an
application for renewal of mark registration msust be
delivered to the secretary of states If the secretary of
state finds that the application complies with the
requirements of this parte he shalls when all fees have been
paid as prescribed In this part:

{a) endorse on ecech——stch-—duplicate-—originat the
original _and the copy the werds word "filed fer-veeord® and
the month, days and year of the filing thereof; '

(b} file one-sach-dupticote-originat the _oarjginal in
his office; and

(c) issue a certificate of registration to which he
shall affix the other-dupiience—eoriqinal Lopy.

{2) The certificate of renewal of registrations
together Wwith the dupiieate-eriginat cgpy of the application
for renewal of mark registration ef——the--mark affixed
theretos shall be returned to the applicante

(3) A mark registration may be renewed for successive
periods of 10 years in the manner provided for iIn
subsections (1) and (2}«

{4) The secretary of state shall notify registrants of
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marks of the necessity of renewal within the year
immedi ately preceding the expiration of the 10 vears from
the date of registrationy by writing to the last-known
address of the registrantse

{5) Any registration in force on July ls 1979y expires
10 years from the date of the registration or from the date
of the last renewal thereof or on July ls 1980¢ whichever is
latersy if renewal of mark registration is not effected in
the manner provided for in this part,

{6) The secretary of state shall, by January ly 1981,
notify each person who reqistered a mark prior to July 1»
1980y of the date of expiration of such registration unless
renewed Iin accordance with the provisions of this party by
writing to the last-known address of the registrant.®

Section 9« Section 30-13-315¢ MCAy is amended to read:

®30-13-315« Assignment. {1) Any mark and its
registration under this part may be assigned in conjunction
with tha qood will of the business in which the mark 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 remainder
of the term of the current registration. An assignment of
any reqgistration under this part is wvoid as against apy
subsegquent purchaser for valuable consideration without
notice ynless it is recorded with the secretary of state

within 2 menths after the date of the assignment or prior to

-10-
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such subsequent purchases

(2) Buplicate-—originets Ong prigioal_and gpe gopy of
an assignment of a mark must be daelivered to the secretary
of state and shall set forth information including but not
1imited to the following:

{a) the name and address of the assignor}

{b} the name and address of the assignee;

{c) the registration number of the mark; and

(d) the date of reglstration.

{3) The assignment of a mark must be signed and
verified by the assignors

{#) The assignment of a mark must be accompanied by a
filing fee of %20, payable to the secretary of state.®

Section 10. Section 30+13-316y MCAy s amended to
read:

*30«13~316« Filing of assignment -— issuing
certificate of assigmments (1) Bupttemte—eriginets  One
aflginal. and _one _copk¥ of the assignment of a mark wust be
dellvered to the secretary of state. If the secre;ary of
state finds that the assignment complies with the
requiremants of this parts he shall, when all fees have been
paid as prescribed In this parts

{a}) ‘endorse on each~—Mreh——duptieste—origined the
origlaal ~and the chpy the words sord "filed fer-reeerd” and
the monthy days and year of the filing thereofs;
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{b) file sna-sueh-dupiie=te~originad Lhe origipal in
his office; and

() issue a certificate of assignment to which he
shall affix the other-dupliecate—sriginet copy.

{2) The certificate of assignments together u?th the
dup}icate——or+ginat cony of assignment of a mark affixed
thercetoy shall be returned to the assignee.*

Section 1l. Section 35-1-201y MCAe is amended to read:

¥35~1-201. Incorporatorse One or sore persons of legal
age or a domestic or foreign corporation may act as
jncorporator or incorporators of a corporation by signings
acknowledqgings and delivering #m-dup¥icate pne original and
ane. copy of srticies of tpcorporatlon to the secretary of
state setichres-of—inecorporation-fer—soch-corporation.”

Section 12. Section 35-1-203s MCAy is amended to read:

#35-1-203, Articles of incorporation -- filing =-—
issuance of certificate of incorporations (1) Bupifeate
originats Dne nriginal_sod —one _copy of the articles of
incorporation shall be dellvered to the secretary of state.
If the secretary of state finds that the articles of
incorporation conform to laws he shally when all fees have
been paid as in this chapter prescribed:

{a} endorse on eaeh~of-such——dupdicate-—originats ithe

original. =
and year of the fi1)ing thereof;

the word "filed® d@nd the monthe days
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(b) file one-of-sueh-duptiente-eriginals the.  original
in his office; and

{c)y issue a certificate of incorporation to which he
shall affix the sthep-dupiicate-originat f0pye

{2) The certificate of incorﬁorationp together with
the dupitente-ortgina?d copy of the articles of incorporation
affixed thereto by the secratary of states shall be returned
to the incorporators or their representative.™

Section 13« Section 35~1-209¢ MCAs is awmended to read:

=35-1-209« Articles of amendment -— contentse. The
artictes of amepndment shall be executed +n—dupiicete by the
corporation by its president or a vice-presidant and by its
secretary or an assistant secretary and verified by one ‘of
the officers signing such articles and shall set forth:

(1) the name of the corporation;

(2) the amendments so adoptad;

{3) the date of the adoption of the amendmant by the
sharetolders or the hoard of directors when no shares have
heen issued;

{4) the number of shares outstanding and the number of
shares entitled to vote thereon and, if the shares of any
class are entitled to vote therean as a classy the
designation and number of outstanding shares entitled to
vote thereon of each such class;

(5} the number of shares voted for and agdinst such

-3
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awmendmentsy  respectivelye ands 1f the Shares of any class
are entitled to vote thereon as a classs the number of
shares of each such class wvoted for and against such
amendmenty respectivelys ore if no shares have been issuedy
a statement to that effect; and

{6y if such amendment ' provides for an exchangeas
reclassificationy or cancellation of issued shares and |If
the wmanner in 'which the same shall be effected is not set
forth in the amendmenty then a statement of the manner In
which the same shall be effected.®™

Section 14« Section 35-1-210s MCAy is amended to read:
articles of amendment and
Bupliente
origineds (e _orjginal__and _one .copy of the articles of

amendment shall be delivered to the secretary of state. If

®35-1-210. Filing of

issuance of certificate of amendwent « (1)

the secretary of state finds that the articles of amendment
conform to lawsy he shall, when all fees have been paid as In
this chapter prescribed:

{a) endorse on each-of-sueh-=dupticate—eoriginntas the
oriqginal. _and. _the topy the word "filed®™ and the monthe daye
and year of the filing thereof;

{t) file one—of-such-duplicave-eriginals the . orjuinal
in his office; 8pd

{c) issue a certificate of amendment to which he shall

affix the other-dupticete-originad Copye

~14-
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(2) The certificate of amendmenty together with the
dupticate-ortainet copy of the articles of amendment affixed
thereto by the secretary of statey shall be returned to the
corporation or its representatives®

Section 15« Section 35-1-212y MCAy is amended to reagd:

"35-1-212. Amendment of articles of incorporation in
reorganization proceedingss. (I) Hhenever a plan of
reorganization of a corporatfon has been confirmed by decree
or order of & court of competent jurisdictien in proceedings
for the reorganization of such corporation pursuant to the
provisions of any applicable statute of the United States
relating to reorganizations of corporationsy the articles of
incorporation of the corporation may be amended in the
wanner provided in this section in as many respects as wmay
be necessary to carry out the plan and put it into effect,
so tong as the articles of incorporation as amended contaln
only such provisions as might be lawfully contained in
original articles of incorporation at the time of making
such amendeent.

{2) 1In particular and without Jlimitation upon such
general power of amendmenty the articles of incorporation
wmay be amended for such purpose so as tot

{3} change the corporate name, period of durationy or
corporate purposes of the corporation;

(b) repealy altery or amend the bylaws of the
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corporationj;

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

{d} change the preferencesy limjtationss and relative
rights in respect of all or any part of the shares of the
corporation and classifys reclassifys or cancel all or any
part thereofy whether issued or unissued;

{e)} authorize the issuance of bondsy debenturese or
othey obljqgations of the corporations 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 terms and conditions
thereof3 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) Amcndments to the articles of iIncorporation
pursuant to this section shall be made in the following
manner:

{a)  Artitles of emsendment approved by decree or order
of ‘such court shall be executed and verified in-dupdiceate by
such person or persons as the court shall designate or
appoint for the purpose and shall set forth the name of the

corporations the amendments of the articles of incorporation

-16_
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approved by the courty the date of the decree or order
approving the articles of amendments the tlitle of the
proceedings in which the decree or order was entereds and a
statement that such decree or order was entered by & court
having Jurisdiction of the broceedings for the
reorganization of the corporation pursuant to the provisions
of an applicable statute of the United Statess

(b} Buplieate—eriginats 0One griginal dpd.one copy of
the articles of amendment shall be delivered to the
secretary of statee. If the secretary of state finds that the
articies of amendwant conform to Yaws he shalls when all
fees have been paid as in this chapter prescribed:

{i} endorse on easeh-af-such—-dupticate--oriqginals ihg
eriginal __and. the copy the word "filed® and the monthy day,
and year of the filing thereof;

(ii) file ome—of-such-dupticote—originats the original
in his office; and

(111) Issue a certificate of amendment to which he
shall affix the other-dupticete-orrginad copy.

{c) The certificate of amendmenty together with the
duptieate-origined gopy of the articles of amendment affixed
thereto by the secretary of statey shall be returned to the
corporation or its representatives

(4) The amondment becomes effective upon the issuance

of the certificate of amendment by the secretary of state or

—11—
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on such 1ater datey not wmore than 3G days subsequent to the
flling thereof with the secretary of state, as wmay be
provided for in the articles of amendments without any
action thereon by the directors or shareholders of the
corporatjon and with the same effect as if the amendments
had been adopted by unanimous action of the directors and
shareholders of the corporatione.®

Section 16e Section 35-1-213y MCAy is amended to read:

®35-1-213+4 Restated articles of incorporatione (1) A
corporation mays by action taken in the same manner as
required for amendment of articles of incorporationy adopt
restated articles of Iincorporation. The restated articles of
incorperation may contain any changes in the articles of
incorporation that could be made by amendment regularly
adopteds Adoption of restated articles of incorporation
containing oamny such changes shall have the effect of
amending the existing articles of incorparation to conforam
to the restated articles of incorporation without further
action of the board of directors or shareholderss Restated
articles of incorporation shall contain a statement that
they supersede the theretofore axisting articles of
incorporation and amendments thereto. Restated articles of
incorporation shall contain all the statements required by
this chapter tc be included in original articles of

incorporation except that:
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(a) the restated articles of incorporation shaill set
forth the amount of its stated capital at the time of the
adoption of the restated articles of incorporation;

{b) iIn lieu of setting forth the address of the
initial reglstered office and the pame of the Jnitial
registered agent at such addresss there shall be set forth
the addressy including street and number, if anys of the
registered office and the name of the registered agent at
such address at the time of the adoption of the restated
articles of incorporation: and

{c) no statement need be gade with respect to the
names and addresses of directors constituting the initial
board of directors or the npames and addresses of the
incorporatorse

{2) Restated articles of incorporation when executed
and filed in the manner prescribed in this chapter for
articles of amendment shall supersede the theretofore
existing articles of incorporation and amendments theretoe

(3) The restated articles of incorporation when filed
shall be accompanied by a statemente executed in——dupiicate
by the corporation by its president or a vice-president and
by its secretary or an assistant secretary and verified by
ona of the officers signing such statementy setting forth
the following:

(a) the name of the corporations

-19~
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{h) the date of the adoption of the restated articles
of incorporation by the shareholders;

{¢c) the nuwber of shares outstanding and the number of
shares entitled to vote thereon ande if the shares of any
class are entitled 1to vote thereon as a <class, the
designation and number of oautstanding shares entitled to
vote thereon of each such class;

{d) the number of shares voted for and against the
raest.ted articles of incorporations respectivelyy andy if
the shares of any class are entitled to vote thereon as a
classy the number of shares of each such class voted for and
against the restated articies of incorporationsy
raspectively;i angd

(e} If the restated articles of incorporation provide
for an exchangey reclassifications or cancellation of issued
shares andy {If the manner In which the same shall be
effected Is not set forth in the restated articles of
incorporations then a statement of the manner in which the
same shall be effected.™

Section 1T« Section 35-1-3069 MCAy Iis amended to read:

®35-1-306« Change of reqistered office or registered
agents (1) A corporation may change its reglstered office or
change fIts registered agents or bothe upon filing in the
office of the secretary of state a statement setting forths

{(a) the name of the corporation}
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{b) the address of its then registered office;

{cl if tha address of Its registered aoffice |Is
changeds the address to which the registered office is to be
changed;

{d) the name of its then reglétered agent;

{e} 1f its registered agent is changed, the name of
its successor registered agent;

{f) that the address of its registered office and the
address of the business office of its registered agentsy as
changed, will be identical; gogd

{g) that such change was autherized by resoltution duly
adopted by its board of directorse

{2) Such statement shall be  executed for ihe
coerporation by any officer thereofsy verified by hime and
delivered to the secretary of states If the secretary of
state finds that such statement conforms to the provisions
of this chaptery he shall, when all fees have been paid as
in this chapter prescribedys file such statement in bhis
aoffices Upon filings the change of address of the registered
office or the appointment of a new reglistered agents or
bothy as the case may bey is effectivee

{3} A registered agent of a3 corporation may resign as
registered agent upon f+¥¥ng exdcuting a written notice of
resignationy-executed-in—duptieatey and filing ppe_ griginal
and.__ope _copy wWith the secretary of states who 5hall
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immadiately mail a copy thereof to the corporation at its
registered offices The appointment of the agent shall
terminate 30 days after receipt of such notice by the
secretary of statee.

{4} If a registered agent changes his or its business
address to another place within the same countys he or it
may change such address and the address of the reglstered
office of any corporations of which he or it is registered
agent by filing a statement as required abovesy except that
it need be siqgned only by the registered agent and need not
be responsive to (l){e)} or (1)(g) and must recite that a
copy of the statement has been mgiled to each such
corporatione®

Section 18« Section 35-1-602y MCA, is amended to read:

%35-1-602« Issuance of sharas of preferred or special
classes in series -- fililng of statement. (1} If the
articles of incorporation so Pprovidey the shares of any
preferred or special class may be divided inte and issued in
series. If the shares of any such class are to be issued in
seriesy then each series shall be so0 designated as to
distinguish the shares thereof from the shares of all other
series and classess Any or all of the series of any such
class and the variations in the relative rights and
preferences 2as between different series may be fixed and

determined by the articles of incorporatiocns but all shares
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of the same class shall be identical except as to the
following relative rights and preferences as to which there
may be variations between different series:

{a) the rate of dividend;

{b)} whether shares may be redeemed ands If sosy the
redemption price and the terms and conditions of redemption;

{c) the amount payable upon shares in event of
voluntary and involuntary liguidation;

{d) sinking Fund provisionss if anys for the
redemption or purchase of shares;

{e) the terms and conditionsy If anys on which shares
may be converted; angd

(F) woting rightse if any.

(2) If the articles of incorporation shall expressly
vest authority In the board of directorss theny to the
extent that the articles of incorporation shall not have
astablished series and fixed and determined the variations
in the relative rights and preferences as baetween series,
the board of directors shall have authority to divide any or
all of such classes into series ande within the 1limitations
set forth in this section and in the articles of
Incorporations fix and determine the relative rights and
preferences of the shares of any series so established.

(3) In order for the board of directors ta establish a

series where authority so to do is contained In the articles
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of incorporations the board of directors shall adopt &
resolution setting forth the designation of the series and
fixing and determining the relative rights and preferences
thereof or s¢ wmuch thereof as shall not be fixed and
determined by the articles of incorporaticns

(4) Priocr to the lIssue of any shares of a series
established by resolution adopted by the board of directors,
the corporation shal) file in the office of the secretary of
state a statement setting forth:

{a} the name of the corporation;

{by a copy of the resolution establishing and
designating the series and fixing and determining the
relative rights and preferences thereof;

{c} the date of adoption of such resolution; apd

{d} -that such resotution was duly adopted by the board
of directors.

{5) Such statesent shall be executed +a-—dupiicote by
the corporationh by its president or a vice-presidant and by
its secretary or an assistant secretary and verified by one
of the officers signing such statements_The orjgipal_and ane
copy of _snch_ statesent emd shall be delivered to the
secretary of states If the secretary of state finds that
such statement conforms to lawy he shalls when all fees have
been paid as in this chapter prescribeds:

(a) endorse on each-~of~such-dupiicate-origineds the
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original _and the c<opy the word #filed™ and the monthy day.
and year of the filing thereof;

(b} fille one—of-such-dupticate—originads the originagl
in his offices and

(¢) return the othef—dup¥+eaté—0f+q+ﬂa¥ RORY to the
corporation or its representative.

{6) Upon the filing of such statement by the secretary
of statey the resolution establishing and designating the
saries and fixing and determining the relative rights and
preferences therecof shall become effective and shalil
constitute an amendment of the articles of Incorporation.”

Section 19. Section 35-1-6124 MCAy is amended to read:

®35-1-612. Power of corporation to0 acqulre its bwn
sharese [1) A corporation shall have the power to acquire
its own sharess A1l of {ts own shares acquived by a
corporations upon acquisitiony constitute authoerized but
unissued shares unless the articles of Incorporation provide
that they may not be reissuedy In which case the authorized
shares shall be reduced by the number of shares acquireds

(2} If the nuwber of authorized shares ls reduced by
an acqulsitiony the corporation shalle no lTater than the
time it files its next annual report under this chapter with
the secretary of statey file 2 statement of cancellation
showing the reduction in the authorized shareses The

statement of cancellation shall be executed tn—duplicate by
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tha corporatijon 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:
ta) the name of the corporations

{b) the numbar of acquired shares canceledy Itamized
by classes and series; and

{c} the aqggregate nuaber of authorized sharesy
itemized by classes and seriesy after giving affect to such
cancellation.

(3) bBuptieste—-origine?s One original and e _copy of
syeh the statement shall be delivered to the secretary of
states If the secretary of state finds that such statement
conforms to Taws he shalls when atl fees and franchise taxes
have been paid as preseribed in this chapter prescrihed:

{a} endorse on each-of-sdeh-~dupiicate-—origimads the
eriginal _aod. the copy the word ®“Fited® Sf}led*® and the
monthe dayy and year of the filing thereof;

(b} file one-of-sueh-duplticate—origineds the original
in his office; and

{c) return +the other-—dupiicate-oriained copy 10 the
corporation or its representative.¥

Sezction 20« Sectfon 35~1-B04&y MCA, is amended to read:?

"35-1-804%4e Articles of amzrqgers consolidationy or
exchange -— contents — Ffilinges {1) Upon receiving the

approvals required by 35-1-801 and 35-1-8034 articles of
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mergery consclidations or exchange shall be executed #+n
duplieste by each corporation by its president or a
vice—-president and by 1its 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 mergers consolidations or exchanges;

(b) as to each corporations either:

(i) the number of sharas outstanding andy {If the
shares of any class are entitled to vote as a <classy the
designation and number of outstanding shares of each such
class; or

(1) 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 requireds the nuamber of shares voted for and
agalinst such plans respectivelys andy if the shares of any
class are entitied to vote as a classs the number of shares
of each sSuch class voted for and aqgainst such plane
respectivelye.

(2} Supdicate-——ortginals - Ine origiinal and one copy of
the articles of wmergar, consolidations or exchange shall be
delivered to the secretiary of statee. If the secretary of
state finds that such articles confora to laws he shalls

when all fees have been paid as preseribed in this chapter
prascribei:
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{a) endorse on esch-ef~such——duplicate--ortqinala ihe
ntlnlnal;;éhﬂ__tbg.gnng the word “filed®™ and the monthy daye
and year of the  filing: thereof;

{b) flle sne—of-sueh—duptientevoriginats the ortginal
in hls office; gnd

{c}y Issue a <ceartificate of margers consolidationy or
exchange to which he shall affix the other-—dupiicate
originat topy.

£33 The certificate of mergers consolidations or
exchangey together with the dupiiceace-origénad copy of the
prtlcles of mergery or-<aretedeas-—of consolidationa__gr
exchange affixed thereto by the secretary of statee shall be
returned to the survivings newy or acquiring corporaticnes as
the case may bee or its reprasentative,”

Section 21e Section 35-1-805y MCAs is amended to read:

®35~1~-805« Merger of subsidiary without shareholder
approvals (1) Any corporation owning at least 95% of the
outstanding shares of each class of another corporation may
merge such other corparation into itself without approval by
a vote aof the shareholders of either corporatione Its board
of directors shalls by resolutions approve a plan of merger
setting forth:

{a) the name of the subsidiary corporation and the
name of the corporation owning at least 95% of its sharese

which is hereinafter designated as the surviving
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corporation; aod

{b} the wanner and basis of converting the shares of
the subsidlary corporation inte shares or other securities
or obligations of the surviving corporation or of any other
corporation ore in whole or lnﬁpart. into cash or other
propertys

{z) A copy of such plan of merger shall be ®mailed to
each shareholder of record of tha subsidiary corporationa.

{3) Articles of marger shall be executed in-dupiieate
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 offlicers signing such
articles and shall set forths: )

{a) the plan of merger;

(b} the number of ocutstanding shares of each class of
the subsidiary corporation and the number of such shares of
each class owned by the surviving corporation; and

{¢c) the date of the wailing to shareholders of the
subsidiary corporation of a copy of the plan of mergera

(4) 0On amd Dr after the 30th day after the wailing of
a copy of the plan of wmerger to shareholders of the
subsidiary corporation or upon the waiver thereof by the
holders of all cutstanding sharesy duphicate—originads toe
eriginal and goe _copy of the articles of wmerger shall -be

delivered to the secretary of states If the secretary of
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state finds that such articles conform to lawsy he shalle
when all fees have been pald as in this chapter prescribed:

{a) endorse on esch-af-sueh--duplieate--originals the
ecibioal. ‘snd__the_copy the word "filed® and the monthy days
and year of the filing thereof;

{b) Ffile one-of-sueh—dupiicate-originats the original
in his office; and

(c) issue a certificate of merger to which he shall
affix the other—dupticate-origined Copy.

{5) The certificate of wsergery together with the
dupdicate-——originad COpy of the articles of merger affixed
thereto by the secretary of states shall be returned to the
surviving corporation or (ts representative.”

Section 22+ Section 35-1-301ls MCAe is amended to read:

®35-~1-901. Voluntary dissolution by incorporators or
initial board of directors — flling of articles of
dissolutions. A corporation which has not commenced business
and which has not issued any shares wmay be wvoluntarily
disscived by its incorporators at any time in the following
manner:

(1) Articles of dissolution shall be executed #n
dupdieate by a majority of the incorporators or initial
board of directors and verjfled by them and shall set forths

{a) the name of the corporation;

{(by the date of issuance of its certificate of
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incorporations

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

{d) that <the corporation has not commenced business;

{e} that the amounts if  anys actually paid in on
subscriptions for its sharesy 1less any part thereof
disbursed for necessary sxpenses, Mas been returned to those
entitled thereto;

(f) that no debts of the corporation remain unpaid;

€g) that a majority of the incorporators elect that
the corporation be dissolved.

(2) Suplicete-ertginads fne original and ope 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 conform to laws he shall, when all
fees have been paid as in this chapter prescribed:

{a) endorse on each—eof—sueh-dupticate—originats the
origiral and the copy the word "filed® and the months days
and year of the fFlling thereof;

(b} File one—of-such-dupticnte-oriqinads tha original
in his office; and

{c) issue a certificate of dissolution to which he
shall affix the sther—dupiicote—originet copy.

{3) The certificate of dissolutions together with the

duplicate-origin®d copy of the articles of dissolution
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affixed thereto by the secretary of states shall be returned
to the #Incorporatorss the board of directorsy 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 35-1-902¢ MCAy Is amended to read:

#35~1-902. Voluntary dissolution by consent of
sharcholders -- statement of intents. (1)} A corporation may
be voluntarily dissolved by the written consent of al)l of
its shareholders,

{2) Upon the executicn of such written consents a
statement of Intent to dissolve shall be executed +n
duptieate by the corporation by its president or a
vice-president and by [Its secretary or an assistant
secretary and veriflied by one of the officers signing such
statementy which statement shall set forths

{a)} the name of the corporation;

{b) the names and respective addresses of its
afficers;

{c) the names and respective addresses of its
directors;

{d) a copy of the written consent signed by all
shareholders of the carporation; and

{e) a statement that such written consent has been

signed by 31l shareholders of the corporation or signed in
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thelr names by their attorneys thereunto duly authorized.”

Section 24« Section 35-1-903, MCAy is amended to read:

®35-1-903. Voluntary dissolution by act of corporation
-- statement of intent. A corporation may be dissolved by
the act of the corporation uh-n,auihorizud in the following
manner :

(1) The bhoard of directors shall adopt & resolution
recommending that the corporation be dissolved and directing
that the guestion of such dissolution be subwmitted to a vote
at a meeting of shareholdersy whichh may be either an annual
or a special méetinge

(2) Written notice shall be given to each shareholder
of record entitled to vote at such weet¥ng within the éi-e
and in the manmer provided 'In this chapter for the giving of
notice of meetings of shareholders ands whether the wmeeting
be an annual or special meetings shall state that the
purpose or one of the purposes of such wmeeting is to
consider the advisability of dissolving the corporatione

{3) At such meeting a vote of shareholders entitled to
vote thereat shall be taken on a resolution to dissolve the
corporations Such resolution shall be adopted upon receiving
the affirmative vote of the holders of twe—thirds of the
shares of the carporation entitled to vote thereon unless
any class of shares is entitled to vote thereon as & classy

in which event the resolution shall be adopted upon
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receiving the affirmative vote of the holders of two—thirds
of the shares of each class of shares entitled to vote
thereon as a class and of the tota)l shares entitled to vote
thereones

(4) Upon the adoption of such resolutiony a statement
of intent to dissolve shall be executed im—duptieate by the
corporation by its president or a vice-president and by lIts
secretary or an assistant secretary and verified by one of
the officers signing such statements which statement shall
set forth:

(a) the name of the corporation;

{b) the names and respective addresses of its
officers;

(¢) the names and respective addresses of its
directors;

{d) a copy of the resclution adopted by the
shareholders authorizing the dissolution of the corporation;

{2) the number of shares outstanding ande {f the
shares of any class are entitled to vote as a c¢lassy the
designation and number of outstanding shares of each such
class; and

{f) the number of shares voted Ffor and against the
resolutions respectivelyy and if the shares of any class are
entitlad to vote as a classy the number of shares of each
resolutiony

such class voted for and ag3inst the
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respectivelys”

Section 25« Section 35-1-904s MCAy is amended to read:

#35-1-904. Filing of statement of intent to dissolve.
dupticare—eoriginads QOng_ _original and one copy of the
statement of intent to dissolver whether by consent of
shareholders or by act of the corporationy shall be
delivered to the secretary of state. If the secretary of
state finds that such statement conforms to lawes he shall,
when all fees have been pald as in this chapter prescribed:

{1l) andorse on each-eof-sueh-—dupticate-—criginats Lhe
original. _aad _the_copy the word *filed®™ and the months days
and year of the filing thereof;

(2) file ene—of-such—dupticate-vriginets tha original
in his office; and

{3} Treturn the other——duaplicate-ariginal Lopy to the
corporation or its represepntative.”

Section 26+ Section 35-1-907¢ MCAs is amended to read:

%35-1-907. HRevocation of voluntary dissolution
proceedings by conasent of shareholders. (1) By the written
consent of all of its shareholdersy 3 corporation may, at
any time prior to the issuance of a certificate of
dissolution by the secretary of states revoke voluntary
dissolution proceedings theretofore taken in the following
manner:

(2) upon the execution of such written consents a
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statement of revocation of voluntary dissolution proceedings
shall be executed sn-—dapiicate by the corporation by its
president or a vice-president and by Jts secretary or an
assistant secretary and verified by one of the officers
signing such statementy which statement shall set forth:

{2a) the name of the corporations

(b) the names and respective addresses of its
officers;

{c) the names and respectiva addresses of its
directors;

{(d) a copy of the written consent signed by all

shareholders of the corporation ravoking such voluntary

dissolution proceedings; and

{e) that such written consent has been signed by all
sharcholders of the corporation or signed in their names by
their attorneys thereunto duly authorized.®

Section 27« Section 35-1-908s MCAe is amended to read:

n35-1-908. Revocation of voluntary dissolution
proceedings by act of corporation. By the act of the
corporationy a corporation mays at any time prior to the
issuance of a certlficate of dissolution by the secretary of
states revoke voluntary dissolution proceedings theretofore
taken in the following manner:

(1) The board of directors sh2l} adopt a resolution

recommending that the voluntary dissolution proceedings be
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revoked and directing that the question of such revocation
be submitted to a vote at a special meeting of shareholderss

{2) Written notice stating that the purpose or one of
the purposes of such meeting Is to consider the advisability
of revoking the voluntary dISSOIUtIAn proceedings shall be
given to each shareholder of record entitled to vote at such
meeting within the time and in the manner provided in this
chapter for the giving of notice of special meetings of
shareholders.

(3) At such meeting a vote of the shareholders
entitled to vote thereat shall be taken on a resolution to
revoke the voluntary dissolution proceedingsy which shatll
requira for its adoption the affirmative vote of the hold@rs
of two-thirds of the shares entitled to vote thereone.

(4} Upon the adoption of such resolutions a Statement
of vrevocation of voluntary dissolution proceedings shall be
executed +n-dupdieate by the corporation by its president or
a vice-president and by its secretary or an assistant
secretary and verified by one of the aofficers signing such
statements which statement shall set forths

{a) the name of the corporation;

{b) the names and respective addresses of its
officerssi

(<) the names and respective addresses of its

directors;
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{dy a copy of the resolution adopted by the
shareholders revoking the voluntary dissolution proceedings;

(e) the nuwber of shares outstanding; ang

{f) the number of shares wvoted for and against the
resolutions respectivaely.®

Section 28. Section 35-1-909¢ MCAy Is5 awended te read:

"35~1-909. Filing of statement of revocation of
votuntary dissolution proceedings. Bupticate—originats Qng
pridinal and one copy of the statement of revocation of
voluntary dissolution proceedingsy whether by consent of
shareholders or by act of the corporations shall be
delivered to the secretary of state. If the secreotary of
state finds that such statement conforms to Tawe he shalls
when 211 fees have been pald as in this chapter prescribed:

(1) endorse on each-ef-sueh——dupticote—eoriginada the
prjginal _and the copy the word #filed® and the months days
and yvear of the filing thereof;

(2) file one-~of-such~dupiteate-originals the original
in his office; and

{3) return the othep—-dupliecate-originat Lopy to the
corporation or its representative."

Section 29, S5ection 35-1-911ls MCAy is amended to read:

wa5—-1-931. Articles of dissolution. If voluntary
dissolution proceedings have not besn revokeds then when all

debtsy Tiabilitiess and obligations of the corporation have
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been pald and discharqged or adequate provision has been made
therefor and all of the remaining property and assets of the
corporation have been distributed to its shareholders,
articlaeas of dissolution shall be executed +n-dupiieate 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:

{1} the name of the corporation;

{(2) that the secratary of state has theretofore filed
a statement of intent to dissolve the corporation and the
date on which such statement was filed;

{3) that all debtsy obligationsy and V1iabilities of
the corporation have been paid and discharged or that
adequate provision has been wmade thereforj

{(4) that all the remaining property and assets of the
corporation have been distributed among its shareholders in
accordance with their respective rights and interests; and

(5) that there are no suits pending against the
corporation in any court or that adequate provision has been
made for the satisfaction of any judgments orders or decree
which may be entered against it in any pending suit.™

Section 30. Section 35~1-912, MCAy is amended to read:

®35~1-912. Filing of articles of dissolution -

issuance of certificate of dissolution — effect. {1)
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Bupticate-ortiqinnds (ne__origipal _apnd .gne _copy of such
articles of dissolution shall be delivered to the secretary
of states If the sacretary of state finds that such articles
of dissolution conform to laws he shalls when all fees have
baen paid as in thls chapter prescribed:

{a) endorse on each——of-such-dupiicate—origqinsds the
eriginal_asnd ithe copy the word "filed™ and the momths daye
and year of the filing thereof;

(b} file eone-of-suech—duptitate—originads the original
in his office; and

{c} issue a certificate of dissolution to which he
shall affix the ether~duplicate~oriqinad Lopye

{2) The certificate of dissolutions together with the
duplicate-~eriginatr copy of the articles of dissolution
affixed thereto by the secretary of states shall be returned
to the representative of the dissolved corporations Upon the
issuance of such certificate of dissplutions the existence
of the corporation shall cease, except for the purpose of
suitse other proceedingss and appropriate corporate action
by shareholderse directorse and cfficers as provided in this
chapter.®

Section 31« Section 35-1-1008y MCAy s amended to
read:

%35-1-~-1008. Appllication for a certificate of

authoritys (1} A foreign corporations in order to procure a
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certificate of authority to tramsact business in this statey
shall make application therefor to the secretary of states
which application shall set forth:

{(a) the name of the corporation and the state or
country ender the 1aws of which it ;s incorporated;

{b) if the name of the corporation does not contajn
the word ®corporation®, =company®"s "incorporated®, or
*limited® or an abbreviatjon of one of such werdse 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;

(d) the addresss including street and numbery if aﬁyg
of the principal office of the corporation in the state or
country under the lTaws 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;

{h) a statement of the aggregate number of shares

which the corporation has authority to issues itewized by
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classes and seriess If any, within a classs;

(i) a statement of +the aggregate number of issued
sharesy itemized by classes and seriese if anye within a
class; and

{j) such additional information as way be necessary or
appropiriate in order to enable the secretary of state to
determine 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 application shall be made on forms prescribed
and furnished by the Secretary of state and shall be
executed in-dupiicate 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
appl ication."™

Sectian 32+ Section 35-1-1009¢ MCAy is amended to
read:

*35-1-1009. Filing of application - [ssuance of
certificate of authoritys (1) 8upiicate~——origineds ane
priginal__and _one copy of the application of the corporation
for a certificate of authority shall be delivered to the
secretary of states together with a copy of its articles of
incorporation and all amendments theretos duly authenticated
by the proper officer of the state or country of

incorporation.
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{2) If the secretary of state finds that such
application conforms to lawy he shally when all fees have
been paid as In this chapter prescribed:

(a) endorse on each-of-suech-doeuments the nriginal and
the copy the word "filed™ and the monthe days and year of
the filing thereof; apd

{b) file In his office ene—of-such—dupiicute-originats
the original of the application and the copy of the articles
of incorporation and amendments thereto; angd

(c) issue a certificate of authority to transact
business In this state to which he shall affix the ethes
dupticete—asriginad cagy of the applicationa

{3) The certificate of authoritys +together with the
dupiiente—originat gropy of the application affixed thereto
by the secretary of statay shall be returned to the
corporation or its representative.”

Section 33. Section 35-1-1011¢ MCAs is awmended to
read:

®35-1-1011. Amended certificate of authority. (1) A
foreign corporation authorized te transact business in this
state shall procure an amended certiflcate of authority in
the event it changes its corporate name 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 making application therefor to the secretary of
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states
{2} The requirements in vespect to the form and
contents of such applications the manner of its executions

the filing of dop¥icete—originals<eherent dhe otiginal and

T Qne sapy with the secretary of statey the issuance of an

amended 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 34. Section 35~1-1013, MCAy Iis awmended to
reads

#35-1-1013. Change of registered office or registered
agent of foreign corporations (1) A foreign corporation
authorized to transact business In this state wmay change §ts
registered office or change its registered agenty or boths
upon filing In the office of the secretary of state a
statement setting forth?

(a) the name of the corporation;

{b) the addresss including street and numbers if anys
of its then registered office;

(c)} if - the address of {its registered office be
changedy the address» including street and numbers if anye
to which the registered office is to be changed;

(d) the name of its then reqistered agent;

(e) if iIts registered agent be changedy the pame of

its successor registered agents

g
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{f) that the addresssy including street and numbery |{f
anys of its registered office and the address of the
business office of its reqgistered agentes as changedy will ba
identical; and

(q9) that such change was auth&rized by resolution duly
adopted by its board of directorse

{2} Such statement shall be executed by far the
corporation by +ts-president-or-a-viece~president any officer
theregf and verified by him and delivered to the secretary
of states IF the secretary of state finds that such
statement conforms to the provisions of this chaptery he
shall file such statement in his office andy wupon such
filings the change of address of the registered office or
the appointment of a new registered agenty or boths as the
case may bes shall become affective.

(3) Any A registered agent of 2 foreign corporation
may resign as sweh registered agent upon F+iéng egxgcuting o
written notice thereofy---executed--~in—~dupt+eatey of
resignation and fillpg ooe origioal and one capy with the
secretary of states whc shall forthwith lmmediately mail a
copy thereof to the corporation at its principad registared
office in-the-state-er~country-under-the-javws-of—wihrich—4e—ia
+neorporeted, The appointment of sweh the agent shall
terminate apon—-the~expireotton-of 30 deys after receipt of

such notice by the secretary of state.
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%) If a registered agent changas his or its business
address to another place within the same countys 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 aboveys except that
it need be signed only by the registered agent and need not
be responsive to (1)(e) or (1)(g) and must recite that a
copy of the statement has been mailed to each such
corporatione”

Section 35, Section 35-1-1018y MHCAs is asended +to
read:

®35-1-1018. Filing of application for withdrawal —
issuance of certificate of withdrawal -—- effect. (1)
Buptteote—originots QDpe_ orivinal _and. goe .capy 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 shally when all fees have been paid as in this chapter
prescribed:

{2a) endorse on each-ef-suveh——dupiicote——-originets the
original _and the copy the word "filed® and the months days
and year of the filing thereof;

{b) file one-of-such-dupiicate-origine?s the orjigioal
in his office; and

{¢) issue a certificate of withdrawal to which he
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shall affix the sther-dupiteste-originat COpy.

7(2) The certificate of withdrawaly together with the
dupticste-—originad copy of the application for withdrawal
affixed thereto by the secretary of states shall be returned
to the corporation or its representatives Upon the Jssuance
of such certificate of withdrawals the authority of the
corporaticon to transact business in this state shall cease.”

Section 36. Section 35-2~201s MCAe is amended to read:

"35-2-201, Incorporatorse UOne or more persons esay
incerporate a corporation by signing and delivering agas
articles of jncorporation #n
dupticots to the secretary of state. But no subordinate body
shall - be incorporated unless such action Is approved In
writing by the grandy 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 the secretary of state."

Section 3T« Section 35-2-203¢ MCAe is amended to read:

®35-2-203+ Articles of Incorporation -- filing -—
issuance of ceartificate of incorporation. (1) Buplicate
ordéginads One original "and one copy of the articles of
incorporation shall be delivaered to the secretary of state.
If the secretary of state Ffinds that the articles of
incorporation conform to 1awe he shall, when all fees have

been paid as in this chapter preScribed:
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(a) endorse on esch~+of-such-dupticate-ortginels the
priginal_and the copy the word "filed™ and the months days
and year of the filing thereof;

(b) file one—of-sueh—dupiicate-originets the originad
in his office;s and

[c) issue a certificate of incorperation to which he
shall affix the other-—duplieate-originad cony.

{2) The certificate of incorporations together with
the -aplicate-originat cogy of the articles of incorporation
affixed thereto by the secretary of statey shall be returned
to the incorporators or their representatives."

Section 38« Section 35-2-208y MCAs |5 amended to read:

"35-2-208. Articles - of amendment. The articles of
amendment shall be executed +n-dupitents by the corporation
by its president or a vice-presldent and by its secretary or
an assistant secretary and shall set forth:

{1} the name of the corporationj

{2} the amendment so adopted;

(3 if there are members entitied to vote thereon:

{(ay & statement setting forth the date of the meeting
of mambers at which the amendment was adopteds that a quorum
was present at such meetinge and that such amendment
received at least two-thirds of the votes which mesmbers
present at such wmeeting or represented by Pproxy were

entitled to cast} or
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{b) a statesent that such amendment was adopted by a
consent In writing sigmed by all wmembers entitled to vote
with respect thereto; and

{4) If there are no members or no members entitled +to
vote thereons a statement of such facty the date of the
meeting of the board of directors at which the amendmsent was
adopteds and a statement of the fact <that such amendment
received thae vote of a majority of the directors in office."

Section 39 Section 35-2-209, MCA+ is amended to read:

%35-2-209. Articles of amendment -- filing -~ issuance
of certificate of amendment -— effect of issuances (1)
BupHeote—originals

articles of amendment shall be delivered to the secretary of

of the

states If the secretary of state finds that the articles of
amendment conform to lawy he shally when all fees have been
paid as In this chapter prescribad:

{32} endorse on each--of-such-dupticete-originats the

‘origloal and the copy the word "filed™ and the wmonthy dayy

and year of the filing thereof;

(b} file one-ef-speh-dupticate-originats tlie drigional
in his office; and

{c) issue a certificate of amendment to which he shall
affix the other—dopticote-origimat copy.

{2) The certificate of amendments together with the

dapticate—originat capy of the articles of amendment affixed
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thereto by the secretary of statey shall be returned to the
corporation or its representatives

(3) Upon the issuance of the certificate of amendment
by the secretary of states the amendment shall become
effective and the articles of incorporation shall be deemed
to be amended accordinglye

(4) No amendment shall affect any existing cause of
action in favor of or against such corporation or any
panding action to which such corporation shall be a party or
the existing rights of persons other than members. In the
event the carporate name shall be changed by amendmenty no
action brought by or against such corporation under its
former name shall abate for that reasgn."

Section 40« Section 35-2-210+ MCAs is amended to read:

®35-2~-210. Restated articles of jncorporations (1) A
corporation maye by actijon taken in +the same manner as
required for amendment of articles of Incorporationy adopt
restated articles of Incorporatione The restated articles of
incorporation may contain any <changes in the articles of
incorporation that could be wmade by amendment regularly
adopteds Adoption of restated articles of Incorporation
containing any such changes shall have the effect of
amending the existing articles of incorperation to conform
to the restated articles of incorporationes 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 amendments thereto. Restated articles of
incorporation shall contain all the statements required by
this chapter to be included in original articles of
incorporation except that:

{a) in 1lieu of setting forth the address of the
Initial! registered office and the npame of the initial
registered agent at such addressy there shall be set forth
tha addressy including street and numbery If anys of the
registered office and the name of the registered agent at
such address at the time of the adoption of tha restated
articles of inhcorporation; and

{b) no statement need be made with respect to the
names and addresses of directors constituting the initial
board of directors or the names and addresses of the
incorporatorse.

{2) Restated articlas of Incorporation when executed
and filed In the manner prescribed in this chapter for
articles of amendment shall supersede the theretofore
existing articles of incorporation and amendments theretoe

{3) The restated articles of incorporation when filed
shall be accompanied by one __origipal  and one copy of a
statement executed én—duptieate by the corporation by its

president or a vice-president and by its secretary or an
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asslstant secretary setting forth the following:

{a) the name of the corporation;

{b} the date of the adoption of the restated articles
of incorporation by the memberss but if there are no members
or no members entitled to vote thereons that the restated
articles were adopted at a meeting of the board of directors
upon receiving an affirmative vote of a wmajority of the
directors in office; aod

{c} that the restated articles correctly set forth the
provisions of the articles of incorporation as theretofore
?aended and that they have been duly adopted as required by
Taw."

Section 4la Section 35-2-303y MCAe is amended to read:

®35-2-303s Change of registered office or registered
agente (1) A corporation may change its registered office or
change its reqistered agents or bothe wupon fiding in the
office of the secretary of state a statement setting forth:

{a) the name of the corporation;

{b) the address of its then registered office;

{c) If the address of its registered office iI5 .10 be
changedes the address to which the registered office is to be
changeds:

{d) the name of its then registered agenti

(e) if its registered agent i5_Lo be changedy the nome

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 agents as changed,
will be identical; apd

(g} that such change was authorized by resolution duly
adopted by its board of directorss ‘

{2} Such statement shall be executed by fpr the
corporation by #ts—president-evr-s-vice~president any officar
thereaf ang delivered to the secretary of statee If the
secretary of state finds that such statement conforms to the
provisions of this chapter, he shall file such statement in
his officey and upon such filingrs the change of addrass of
the registered office or the appointment of a new registered
agentes or bothe as the case may bes shall become effectl;e.

(3} any A registered agent of a corporation may resign
as sueh reglstared agent uwpon f+3ine execyting a written
notice 9f _resigpnatian theresfy-exeedted-in-duplitatey and
filing. ane originmal and._ope_copy with the secretary of
statey who shall forthwith jpmediately mail a copy thereof
to the corporstion #n-care-cf-an—officer-—who-~+s-~pat——the
resigning-registered-agent—at-the-address-of-such-afficer-as
shown—-hy-the-most-resent-anntdot-report-cf—the—corporation at
its  registergd office. The appointment of sueh the agent
shall terminate upon-the-expiration—of 30 days after receipt
of such notice by the secretary of states

{4) If a registered agent changes his or Its business
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address to ancther place within the same statey, 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
fililng 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 {1l)}{g) and must recite that a copy
of the statement has been la}led to each such corporation.®

Section 4#2. Section 35-2-604¢ MCAy I5 amended to read:

*35-2-604s Articies of mwmerger or consolidation -——
filing —_— issuance of certificate of merger or
consal jdations (1) Upon such approvale articles of merger or
articles of consolidation shall be executed #n—dupiieate 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 merger or the pltan of <consolidation:

{(b) §if the wmembers of any merging or consolidating
corporation are entitled to vote thereons then as to each
such corporation:

(i) a statement setting forth the date of the meeting
of members at which the plan was adoptedy that a quorum was
present at sSuch meetinge 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) 2 statement that such amendment was adopted by a

consent in writine signed by all members entitled to wvote

—54—-
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with respect thereto; and

{c) if any merging or consclidating corporation has no
members or no wembers entitled to vote thereon, then as ta
each such corporation a statement of such facte the date of
the meeting of the board of directors at which the plan was
adopteds and a statewment of the fact that such plan received
the vote of a majority of the directors in office.

{2) Bupticote—originods fne grigioa} and one _copy 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 1laws he shalle
when all fees have been paid as in this chapter prescribed:

(a) endorse on each—-of-such—dupticate—originals iLhe
orlginal and the copy the word ™filed” and the monthy dayy
and year of the filing thereof;

{b) Ffile one-of-such~dupticate-origineis the _original
in his office; and '

{c) Issue a3 certificate of merger or a certificate of
consolidation to which he shall affix the esther——dupitente
originat CLOpY.

{3) The certificate of merger or certificate of
consol idations together with the duptrecate-or+gimad copy of
the articles of merger or articles of consolidation affixed
thereto by the secretary of states shall be returned to the

surviving or new corporationy as the case may bey or its
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representative.%

Section #3. Section 35-2-T05¢ MCAs is amended to read:

®35-2-705« Articles of dissotution. If voluntary
dissolution proceedings have not been revokeds then when all
debtss liabilities, and obligations of the corporation shall
have been paid and discharged or adequate provision shall
have been made therefor and all of the remaining property
and assets of the corporation shall have been transferred,
copvayedy or distributed in accordance with the provisions
of this chaptery articles of dissolution shall be executed
}n—dup%ieate by the corporation by its president or a
vice-prasidant and by its secretary or an assistant
secretarys which statement shall set Forth:

(1) the name of the corporations:

(2) if there are members entitled to vote thereon:

{3) a statement setting forth the date of the wmeeting
of members at which the resolution to dissolve was adopteds
that a quorum was present at such meetings and that such
resclution received at least two-thirds of the votes which
mombers present at such meeting or represented by proxy were
entitled to cast; or

{b) a statement that such resolution was adopted by a
consent in writing signed by all members entitled to vote
with respect thereto;

{3) 1f there are no members or no members entitled to

-5 &~
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vote thereons a statement of such facte the date of the
meeting of the board of directors at which the resolution to
dissclve was adoptedy and a statement of the fact that such
resolution received the vote of a majority of the directors
in offices )

{4) that all debtss obligationss and liabilities of
the corporation have been paid and discharged or that
adequate provision has been made therefor;

{5) a copy of the plan of distributions If anys as
adopted by the corperation or a statesent that no plan was
sc adopted;

{6) that all the remaining property and assets of the
corporation have been transferreds conveyed,y or distrlbufed
in accordance with the provisions of this chapter; and

(1) that there are no suits pending against the
corporation in any court or that adequate provision has been
made for the satisfaction of any judqgments orders or decree
which may be entered against it in any pending sulits®

Section 44e Section 35-2-706¢ HCAy Is amended to read:

=35~-2-706« Filing of articles of dissolution -
issuance of certificate of dissolution -~ effect. (1)
Buptitare-originats One orjgina) and one copy of suweh ihe
articles of dissolution shall be dellivered to the secretary
of statee If the secretary of state finds that such articles

of dissolution conform to lawe he shalls when all fees have
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peen paid as in this chapter prescribed:

(a) endorse on each~-of—swvehr~dupticate-artginals the
griginal and the copy the word #*filed” and the monthy day,
and year of the filing thereof;

{b) file one—of-such-dupticate-originats the griginal
in his office; and

{c) issve a certificate of dissolution to which he
shall affix the other-dupticate-original copye.

(2) The certificate of dissolutions together with the
dopticate-original gopy of the artictes of dissolution
affixed thereto by the secretary of states shall be returned
to the representative of the dissolved corporation« Upon the
issuance of such certificate of dissolution the existence of
the corporation shall ceasey except for the purpose of
suitsy other proceedingsy and appropriate corporate action
by memberss directorss and officers as provided in this
chaptere®

Section 45« Section 35-2-B0Te MCAs is amended to read:

#35-2-80Ta Application for certificate of authoritys.
{1} A foreign corpovations in order to procure a certificate
of authority to conduct affairs In this states shall make
application therefor to the secretary of states which
application shall get farths

(a} the name of the corporation and the state or

country under the laws of which it i5 incorporated;
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(b} the date of incorporation and the period of
duration of the corporation;

{c} the address of the principal office of the
corporation in the state or country under the taws of which
it Is incorporated;

{d} the address of the proposed reqistered 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 affairs in this
state}

{(f} the nases and respective addresses of the
directors and afficers of the corporation; and

(G) such additional Information as may be necessary or
appropriate in order to enable the secretary of state to
determine whether such corporation is entitled to a
certificate of authority to conduct affairs in this state.

{2) Such application shall be made on forms prescribed
and furnished by the secretary of state and shall be
executed +n-dapticate by the corporation by its president or
a vice-president and by its secretary or an assistant
secretarye®

Section 46s Section 35-2-808y MCAy is amended to read:

»35-2-808. Filing af appltication -~ issuance of

certificate of authoritye (1) Buplicote—originads Qne
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original._and. one_copy of the application of the corporation
for a certificate of authority shall be delivered to the
secretary of states together with a copy of Its articles of
incorporatlion and all amendments theretoy duly certified by
the proper officer of the state or country under the Taws of
which It is lacorporated.

(2) If the secretary of state finds that such
application conforas to lawy he shally when all fees have
been paid as in this chapter prescrihed:

{a} endorse an each-ef-such-decuments the original_and
tha copy the word “filed" and the monthe daye and year of
the filing thereof}

{b) file in his office one—of-such—dupticnte-sriginnts
the oridinal of the application and the copy of the articles
of incorporation and amendaents thereto; ang

{c) issue a certificate of authority to conduct
affairs in this state to which he shall affix the other
dupHeate—originat cofiy of the application.

{3} The certificate of authoritys together with the
duptiease—<originat <topy of the application affixed theretc
by the =secretary of statey shall be returned to the
corporation or fts represamntativa.™

Section 4T+ Section 35-2-8104 MCAs is amended to read:

®35-2—-810. Amended certificate of authoritye (1} A

foreign corporation authorized to conduct affairs in this

-
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state shall procure an amended certificate of authority in
the event it changes its corporate name or desires to pursue
in this state other or additional purposes than those set
forth in its prior application for a certificate of
authoritys by making application th;refor to the secretary
of state.

{2) The requirements in vrespect to the form and
contents of such applications the manner of Iits executiony
the filing of dupticete-origimats~thereof ong original and
Qne.copy with the secretary of sStates the ISsuance of an
amended certificate of authorityy 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+ MCAs is amendad to read:s

w35-2-812. Change of registered office or registered
agent of foreign corporations ({1} A foreign corporation
authorized to conduct affairs Iin this state may change its
registered office or change its registered agentes or bothy
upon filing in the office of the secretary of state a
statement setting forth:

{(2) the name of the corporation;

{b) the address of its then registered office;

(c) if the address of its reqistered office be
changeds the address to which the registered office s to be

changed;
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(d) the name of its registered agent;

(e) if its registered agent be changedy the name of
its succtessor registered agent;

{f) that the address of its registered office and the
address of the office of its registered agente as changeds
will be identical; apnd

{g) that such change was authorized by resolution duly
adopted by its board of directorse

{(2) Such statement shall be executed by fpr ‘the
corporation by #ts—president—dr-a—vice—president #ny offites
theresf and délivered to the secretary of state. If the
secretary of:state finds that such statement conforms to the
provisions of this chaptery he shall file such statement in
his officey and uﬁon such filings the change of address of
the registered office or the appointment of a new registered
agente or boths as the case may besy shall become effectives

(3) Any A registered agent in-this-steke—nppointed-by
of a foreign corporation may resign az sweh reglstered agent
upon Fiting gxecuting a written notice theresfy-exeeubed—in
duptieatey of resigoation. aod £iling one original_aond one
copy with the secretary of states who shall forthwith
ispediately mail a copy thereof to the foreign coerporation
at its primeipat registered office +n—the-state——or-—-country
under——the--taws—-of-whieh~it—is—ineorporated-as—-shown-hy—ibs

most-recent-annaot—report. The appointment of suen the agent
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shall terminate upon—the—-exptration-of 30 days after receipt
of such notice by the secretary of state.

{4) If a registered agent changes his or its business
address to another place within the same states 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 (1)(g) and must recite that a copy
of the statement has been mailed to each such corporation.®

Section 4%« Section 35-2-~81T+ NCAy is amended to read:

=35-2-817. Filing of application for withdrawal —
issuance of certificate of withdrawal ~-— affecte. {1}
application for withdrawal shall be delivered to the
secretary of states If the secratary of state finds that
such application conforms to the provisions of this chapters
he shally when all fees have been paid as . in this chapter
prescribed:

(a) endorse on etch-—of—Such—dupticota-originalas the
original_and_the copy the word “filed™ and the wmonthe days
and year of the filting thereof; )

{b} fille ene-of-such-dupHeate—eriginats the original
in his officei and

{c) ‘issue a certificate of withdrawal to which he
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shal)l affix the ether-dapiicate—origined copy.

(2) The certificate of withdrawaly together with the
dupticate—oriqgined gcopy of the application for withdrawal
affixed thereto by the secretary of states shall be returned
to the corporation or Its representatives Upon the issuance
of such certificate of withdrawals the authority of the
corporation to conduct affairs in this state shall cease."

Section 50« Section 35-2-1201s MCA, Is amended to
reads:

#35-2-1201. Reinstatement of corporation whose term
has expirede (1) The secretary of state may:

{a) reinstate any corporation which has expired 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 immunitiese

{2) A corporation applying for reinstatement shall
submit to the secretary of state #n-—-dup}teate--an gohe
griginal —and__one capy _of _the applications executed and
verified by a person who was an officer or director at the
tima of expirations setting forth:

{2} the name of the corporation;

{b) a statement that the assets of the corporation
have not been liquidateds

{c) a statement that not less than a majority of its
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directors have authaorlized the application for reinstatement;
and

(d) |f its corporate name has been legally acquired by
another corporation prior to its application for
reinstatements the corporate n;-e under which the
corporation desires to be reinstated.

{3) The corporation shall submit with its application
for reinstatement:

ta) a certificate from the departmsent of revenue
stating that all taxes Imposed pursyant to Title 15 have
been paid; and

{b) a filing fee in an amount 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 Incorporations

{#) when all requirements are met and the secretary of
state reinstates the corporation to Its former rights, he
shali:

(a) conform and flle in his office reportse
statementsy and other Instruments submitted for
reinstatementg

{b) immediataly Issue and deliver to the carporation
so reinstated a certificate of reinstatement authorizing it
to transact business; and

{c) wupon demand, issue to the corporation one or more

e -

e o~ & WM W N

0

10
11
12
13
14
15
16
17
18
19
20
21
22
23
24

F4]

LC 0296/01

certiflied coples of such certificate of reinstatemente.

(5) The secretary of state may not order a
reinstatement if 5 years have elapsed since the expiration.®

Section 51. Section 35-6-201y MCAy is amended to read:

®*35-6~201« Reinstatement of dissolved corporatione. (1}
The secretary of state may:

(a) reinstate any corporation which has been dissolvad
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
priviteges and imnunities.

{2) A corporation applying for reinstatement shall
submit to the secretary of state Wn-—-duplieate-~-an gne
original -and opa copy of the applicatione executed and
verified by a person who was an officer or director at the
time of dissolutlions setting forth:

fa) the name of the corporation;

(b) a statement that the assets of the corporatian
have not been liquidated pursuvant to 35-1-921 or 35-2-7l1;

(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 Tegally acquired by
another corporation prior to its application For

reinstatements the corporate name under which the
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corporation desires to be reinstateds.

{3) The corporation shall submit with {ts application
for reinstatement:

{a) a certificate from the department of revenue
stating that all taxes imposed pursuant to Title 15 have
been paidi and

(b) a filing fee In an amoynt equal to one-half of the
filing and ticense fees which the corporation would be
required to pay if the corporation were filing lts articles
of incorporatione

{4} When all requirements are met a2nd the secretary of
state reinstates the corparation to its former rightss he
shali:=

{a) conform and file in his office reports,
statementse and other instruments submittad for
reinstatement; end

{b} Iimmediately issue and deliver to the corporation
s0 reinstated a certificate of reinstatement authorizing it
to transact business; and

{c) upon demandy iS5ue to the corporation one or more
certified copies of such certificate of reinstatoment.

{5) The secretary of state may not order a
reinstatement If S years have elapsed since the
dissolution."™

Section 52s Section 35-12-6064y MCAy is amended to
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reads

®»35-12-606e Flling in the office of the secretary of
statas (1) Fwo--signed-copies One griginal and one copy of
the certificate of limited partnership and of any
certificates of amendment or cancellation (or of any
Judicial decree of amendment or cancellation) must be
detivered to the secretary of states A person who executes a
certificate as anp agent or fiduciary need not exhibit
evidence of his auythority as a prerequisite to filings
Unless the secretary of state finds that any certificate
does not conform to laws upon receipt of all filing faees
required by law the secretary of state shall:

(8} endorse on each--dupiicate-originad the original
and the _copy the word ®*filed® and the days wonthy and year
of the Ffiling thereof;

(b) file one-——duptieate—oriqginal the original in his
office; and

{¢c) return the other-dupticate—originatl copy to the
person who filed it or his representative.

{2} upon the filing of a certificate of amendment (or
judicial decree of amendment) in the office of the secretary
of states the certificate of limited partnership is amended
as set forth therein; and upon the effective date of a
certificate of cancellation (or 2 judicial decree thereof}s

the cartificate of limited partaership is canceleds®
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Section 53. Section 35-12-1302+ MCAy i5s oamended to
reads:

#35-12-1302. Reqgistration. Before transacting business
in this statesy a foreign limited partnership wsust register
with the secretary of state. In ord;r to registeres a foreign
Timited partnership shall submit to the secretary of state
+n-duptieate-en one original and oone copy of the application
for registration as a foreign 1imited partnershipy signed
and sworn to by a general partner and setting forth:

(1) the name of the foreign limited partnership ands
if differenty the name under which it proposes to transact
business and register in this state;

{2) the state Iin which it was formed and date of-lts
formations

{31 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 limited partnership whom the foreign
limited partnership desires to appointe which agent must be
an individual resident of this states a domestic
corporations or a foreign corporation authorized teo do
business In this state and with a place of business in this
state;

(5) a statement that the secretary of state is

appointed the agent of the foreign Timited partnership for
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service of process If no agent has been appointed pursuant
to subsection (4} ory If appointeds 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
malntained in the state of its organization by the  ilaws of
that -state ors if not so requiredsy of the principal office
of the foreign limited partnership; and

{7} if the certificate of limited partnership filed in
the foreign limited partnership®s state of organization is
not required to include the names and business addresses of
the partnersy a list of the names and addresses.®

section 54 Section 35-12-1303y MCAsy is amended +to
read:

"35-12-1303. Issuance of reqgistratione (1) If the
secretary of state finds that an application for
registration copnforms to law and all requisite fees have
been palds he shall:

{a} endorse on the application the word *filed® and
the monthsy daye and year of the filling thereof;

{b) Ffile in his office one—of-the-dupiicate-ariginals
the _oriqinal of the application; and

{c) issue a certificate of registration +o transact
business in this statee

{(2) The certificate of registrations together with one

=-T0—-
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duplieate-——originad? g__copy of the applications must be
returned to the person who Ffiled the apolication or his
representatives”

Section 55« Section 35-1T7-20%y MCAy is amended *to
read:

®35~17-204« Adoption of chapter by existing
associationse Any corporation or association organized under
statutes existing prior to March 5S¢ 1921y mays by a majority
vota of its stockholders or mesmhersy be brought under the
provisions of this chapter by limiting its wmembearship and
adopting the other restrictions as provided hereina It
shal)l make-sue—in-duplieste prepare one origioal and _one
copy __of a statement signed and sworn to by its directorss
upon forms supplied by the secretary of States to the effect
that the corporation or association has by a majority vote
of its Stockholders or members decided to accept the
benefits and be bound by provisions of this éhapter-
Articles of incorporation shall be ‘filed as required in
35-17-202y axcept that they shal) be signed by the members
of the board of difectors. The filing fee shall be the same
as for filing an amendment to articles of incorporation.™

—End-
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Approved by Committee
on State Administration

- BILL NOa Zéi
] 64é*"— e

BAY REQUEST OF THE SECRETARY OF STATE

INTRODUCED BY
v

4 “'\“fﬂ

A BILL FOR AN ACT ENTITLED: ®AN ACT 7O AMEND AND GENERALLY
REVISE THE LAWS RELATING TD THE FILING OF DUPLICATE
ORIGINALS OF DOCUMENTS WITH THE SECRETARY DF STATE3 AMENDING

SECTIONS 30-13~204, 30-13-207¢ 30—-13-208,¢ 30-13-2104

30=13-212y 30~13-311» 30-13-312, 30-13-314 THROUGH

30-13-316y 35-1-201, 35-1-203s 35-1-209y 35-1-210y 35-1~212¢
35-1-213¢ 35-1~306y 35=1-602, 35-1~612y 35-1-80%y 35-1-B05¢
35~-1-901 THROUGH 35~1-904y 35-1-907 THROUGH 35-1-909y

36-~1-911¢ 35~1-9)12y 35-1-1008y 35-1-1009, 35-1-‘011-

35-1-10139y 35-1-1018y 35~2-2014 35-2-203y 35-~2-208 THROUGH

35-2-21Q0¢ 35-2-303y 35-2-604¢ 35-2-705y 35-2-T06y 35-2-807,

35-2-808y 35-2-810e 35-2-812, 35-2-81T7¢ 35-2-1201y 35-56-201¢

35-+12-606y 35-12-1302y 35-12-1303y AND 35-1T7-20%¢ MCA"

BE IT ENACTED BY THE LEGISLATURE OF THE STATE OF MONTANA:
Section 1e Section 30-13-204, MCAs is amended to read?
w3p=-13-204. Fiting application for registration --

issuvance of certificates (1) Ouplieate——-origine}s Upe

original _and one_copy of application for registration of an
assumed business name sﬁal1 be pxecuted and delivered to the

secretary of statee If the secretary of state finds the
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application complies with the provisions of this party he
shalls when all fees have been paid as provided In this
part:

{a) endorse on eseh-~of-—the—dupiicate-originats the
nriginal_ and the copy the word "filed* and the wmonths days
and year of the fll1ing thareof;

{b) file one-—of—the—dupticate—originads the original
in his office; and

(c) issue a certificate of reqistrations to which he
shall affix the sthar-origined gaopy.

(2) The certificate of registrationy together with the
duplicate—originat £Opy of the application for registration
of an assumed business name affixed thereto by the secretary
of states shall be returned to the applicants

{3) The registration of an assumed business npame
remains in effect until canceled.®

Section 2. Section 30~13-207s MCAs is amended to read:

®30~13-207. Application for renewal of assumed
business Rames Buphricete—originats One original and gns copy
of an application for renewal of registration of an assumed
business name shall! be executeds verlifieds and delivered to
the secretary of statee The application shall include but
not be limited to the following information:

(1) the complete assumed business name}

(2) the name and addressy including street name and

2~-SECOND READING

HB 767
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numbers if anys of applicant;

{3) description of business transacted; and

{(#) the name of +the coupty or counties in which
business is being transacted«®

Section 3. 5Section 30-13-208y MCAs i5 amended to read:

¥30-13-208e Filing of application for renewal of
registration of gassuwmed business name -- jssuance of
certificate thereons {1) If the secretary of state finds the
application complies with the provisions of this parts he
shalls when all fees have been paid as provided in this
parts

(3) endorse on esch——of—the-duplicate-ariginets the
original and the copy the word “flled™ and the monthe days
and year of the filing thereof;

(b) file one—of-the~duptieate—originads the orjginal
in his officés and

(c) issuve a certificate of renewals to which he shan
affix the other-dupticnte-origima? Copy.

{2} The certificate of renewals togethar with the
dupiieate—-artginal gopy of the application for renewal of
reqistration of an assumed business name affixed thereto by
the secretary of states shall be returned to the applicant.®

Section 4« Section 30-13-210s MCAe is amended to read:

"30-13-210. Filing amendment to ragistration of

assumed business name ~~ issuance of certificate thereone

—
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{1) Bupiieate—eriginats One original _and one copy of an
amendment to the reqistration of an assumed business namey
executed and verified on forms furnished by the secretary of
statey shall be delivered to the secretary of states The
application for asended registration of an assumed business
name shall include but not be Jlimited to the following
information:

{a) complete assumed business name prior to adoption
of amendment;

{b) compiete new assumad business name, if applicable;

{c) nawme and address of the registrantes including
street name and number of the business office;

{d} if the name of any person having an interest iIn
the business with a registered assumed business name is to
be changedy the new name of the person having an interest in
the business with such registersd assumed business name;

{e)} the name of the county or counties in which the
name is being used;

(F) if there is a change in the identity of the county
or counties or addition of a8 county or counties in which the
assumed business name is being used or is to be wusedsy the
name(s} of the new county or countijes;

{g) if a person or persons having an interest in a
business With a registered assumed name withdraws or diesy a

statement of such fact; and
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(h} a statement that the amended registration of
assumed business name supersades the original registration
and a1l amendments thereto.

(2) If the secretary of state finds that the
application for amended tnglstrétion of assumed business
name complies with this party he shalle when all fees have
been pald as provided in this part:

(a} endorse on esch--sf-—the-dup}icote—originals the
ariginal _and the_capy the word "filled® and the months dayy
and year of the filing thereof;

(b} file ene——of-the-duplicate-originads ihe goriginal
in his office} and

(c) issuwe a certificate of amandment, to uhlch. he
shall affix the other—dup}icate-ariginad copy.

{3) The certificate of amendments together with the
dupticate—eriginad copy of the amendment affixed thereto by
the secretary of states shall be returned to the reqistrantes

(4) The fallure of the registrant of an assumed
business name to comply with the requirements of this
section shall result in the cancellation by the secretary of
state of the registration.™

Sectionh Se Section 30-13-212+ MCAy is amended to reads:

=30-13-212. Filing application for reservation of
assumed businesc name ~— issuance of certificate thereon.

(1) Buplticate~-originats (ne_ _original _and _ope copy of an

-5
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application for reservation of an assumed business nauév
duly executed and verified by the applicanty shall be
delivered to the secretary of statee If the secretary of
state finds the application complies with the pravisions of
this party he shalls when all fees have been paid as
provided in this part:

{a) endorse on esch--of-—the~dupticnte—originals the
griginal. and the cgpy the word "filed® and the monthy day,
and year of the filing thereof;

(b} file one—of-the~dupticate-ortginads the original
in his office; and

{c) Issue a certificate of reservations to which he
shall affix the ether—dupitcate-originad copy.

{(2) The certificate of reservations together with the
dupdieate-ariginat capy of the application for reservation
of an assumed business name affixed thereto by the secretary
of statey shall be returned to the applicant.®

Section 6« Section 30-13-3114 MCAy is amended to read:

®30-13-311. Application for registrations. {1} Sudbject
to the timitations set forth in this parte a person who
adopts and uses a mark In this state may file in the office
of secretary of states on a form to be furnished by the
secretary of states an application for registration of that
mark setting forth information including but not limited to

the following:

——
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(a) the name and business address of the perscen
applying for such registration ands if a corporations the
state of incorporation;

{b) the essential feature of the wmark to be
registered;

{c) the goods or services in connection with which the
mark §is used and the mode or manner In which the wmark is
used in connection with such goods or services and the class
in which such goods or services fall;

(d) the date when the mark was first used anywhere and
the date when It was first used In this state by the
applicant or his predecessor in pusinesss

{e} a statement that the mark is presently in wuse in
this state by the applicant; and

{f) a statement that the applicant is the owner of the

mark and that no ather person has the right to use the mark.

in this state eijther in the identical form thereof or in a
form that so nearly resembles it that it might be calculated
to deceilve or might be mistaken for its

{2} The application wmust be signed and verified by
affidavit of the applicant or a member of the firm or an
officer of the corporation or association applying.

{3} The application must be accompanied by LImo _copjigs
of @ speciman or facsimile of such mark +n-dupi¥ientea

{4) The application for registration Rust be
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accompanied by a filing fee of $20,y payable to the secretary
of states."

Section 7« Sectlon 30-13-312¢ MCA, is amended to read:

®»30-13-312«. Fliling application and issuing certificate
of registration. (1} Supiicate—eriginets One original and
gng_copy of an application for registration of a mark wmsust
be dellvered to the secretary of state. If the secretary of
state finds that the application complies with the
requirements of this parts he shalls when all fees have been
paid as prescribed in this part:

{a) endorse on esch——sueh——duplicnte——originat the
original and _the copy the werds yord “filed fer-—reesrd® and
the wmonths days and year of the filing thereof;

{b) file one--such-dupticate-originat the original in
his office; and

{c) isswe a certificate of registration to which he
shall affix the ether-dupiicote-eriginal copy.

(2} The certificate of reqistrations together with the
dupticete-—or+ginet gppy of the application for registration
of mark affixed theretoy shall be returned to the aponlicants

{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 registration of such mark in any judicial proceeding in

-fim
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any court of this state.™

Section 8« Section 30-13-314s MCAs Is amended to read:

%30-13-314+ Filing application for renewal of
registration - issuing certificate of renewals (1)
supticate—originnts Dna__nziginni__ann__nng__snnx of an
apptication for renewal of wmark registration must be
delivered to the secretary of states« If the secretary of
state finds that the application complies with the
requirements of this parts he shally when all fees have been
paid as prescribed in this part:

{2} endorse on eaeh--sueh——dupliente——eoriginat the
original__and the gopy the werds yord *filed fer-reeerd™ and
the months daye and year of the filing thereof;

(b) file one-such-dupticate-eriqinad the orlginal in
his office; and

tc}) issue a certijficate of registration to which he
shall affix the other—dupliecate-oriqinad gcapy.

{2) The certificate of renewal of registrations
together with the duplicate—erigined copy of the application
for renewal of mark registration ef-——the--mark affixed
theretoy shall be returnad to the applicante

(3) A mark registration may be renewed for successive
periods of 10 years in the manner provided for In
subsections (1} and (2}.

{4} The secretary of State shall notify registrants of

-
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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 registrations by writing to the last~known
address of the registrantse

{5) Any registration in force on July 1y 1979y expires
10 years from the date of the registration or from the date
of the tast renewal thereof or on July ls 1980y whichever is
latere if renewal of mark registration is not effected in
the manner provided for in this parte.

{(6) The secretary of state shalle by January ly 1981y
notify each person who registered a mark prior to July 1¢
1980y of the date of expiration of such registration unless
renewed in accordance with the provisions of this parts by
writing to the last-known address of the registrant.™

' Saction 9« Section 30-13-315, MCAy is amended to read:
®30-13~315« Assignmente (L) Any mark and its
registration under this part may be assigned in <onjunction
with the good will of the business in which the mark 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 remainder
of the term of the current registration. An assignment of
any registration under this part is wvoid as against any
subsequent purchaser for valuable consideration without
notice unless it is recofded with the secretary of state

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

10~
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such subsequent purchasee

{2) Buplieate--crigineds One original aod one copy of
an assignment of a mark must be delivered to the secretary
of state and shall set forth Information including but not
limited to the following:

{a) the nané and address of the assignor;

{b) the name and address of the assignee;

(c) the reglstration number of the mark; and

{d) the date of registratione

(3) The assignment of a wmark w=sust bpe sighed and
verified by the assignore

(4) The assigmment of a mark must be accompanied by a
filing fee of $20s payable to the secretary of state.s

Section 10. Section 30-13-316y MHCAs #s amended to
read:

#30-13~316. Filing of assignuent -— issulng
certificate of assignments (1) Supiieate——originets e
oflgingl ">add _ode  copy of the assignment of a mark must be
delivered to the secretary of state. If the secre;ary of
state finds that the assignment complies with the
rvequirements of this party he shally when all fees. have been
paid as prescribed in this part:

{a) endorse on epech—-such-~duplicete——-originet the
oflginal ~aond the coapy the werds jgrgd “filed for-pesord® and
the monthy days ahd year of the filing thereof;

woop

LI I

10
11
1z
13
14
15
18
17
18
19

20

t21

22
23
24
25

LC 0296701

{b) file one-sueh-~duplicate—origined the original in
his office; and

{c) issue a certificate of assignment to which he
shall affix the other-dupiicate-originad capy.

{2) The certificate of assignmenty together u!th the
dupticate-——ortginad Cony of assignment of a mark affixed
therctos s$hall be returned to the assignee.®

Section 1lle Section 35-1-201y MCAy Is amended to read:

#35-1-201. Incorporators. One or more persons of legal
age or a domestic or foreign corporation may act as
incorporator or incorporators of a corporation by signingy
acknowledgings and dellivering +mn—dupiticare gne original _aad
ane_copy of aArticles of ipcorporgilon to the secretary of
state srticltes—of-incorporstion—for-soch-corporatéon.”

Section 12. Section 35-1-203, MCAs is amended to read:

®35-1-203. Articles of jincorporation -—- filing =-—
tssuance of certificate of incorporations (1) Bupitente
origineds One original_and__one_ _copy of the articles of
incorporation shall he delivered to the secretary of state.
If the secretary of state finds that the articles of
incorpaoration conform to laws he shalle when 211 fees have
been pald as in this chapter prescribed:

{(3) endorse on mash-of-sueh——dupiiecete-—-aspriginals the
prleinal ~mhd  thé cogy the word "filed® and the months days
and year of the flling thereof;

-12~



o wm p w

-

10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25

"¢ 0296/01

(b) Flile ene—of—such—duplicatre-originats Lthe. original
in his office; and

{c) issue a certificate of incorporation to which he
shall affix the other-dupiicate—eoriginet CODY.

{2Z) The certificate of incofporation. together with
the depiiecate-oriqinad copy of the articles of Incorporation
affixed thereto by the secretary of states shall be returned
to the incorporators or their representative.®

Section 13. Section 35-1-209s MCAe §5 amended to read:

®35-1-20%« Articles of amendment -- contents.a The
articles of amendment shall be executed +n—dupiiente by the
corporation by its president or a vice—-president and by its
secretary or an assistant secretary and verified by one. of
the officers signing such articles and shall set forth:

{1} the nawe of the corporation;

(2) the amendments so adopted:

§{3) the date of the adoption of the amendment by the
shareholders or the board of directors when no shares have
been issued;

{#) the number of shares outstanding and the numbar of
shares entitled to vote thereon ands if the shares of any
class are entitled to vote thereon as a classy the
designation and number of outstanding shares entitled to
vote thereon of each such class;

{5) the number of shares voted for apnd against such

=13~

- VM o wWwN

v @

10
i1
12
13
14
15
16
17
18
19
20
21
22
23
24
25

LC 0296701

asenduentsy respectivelyy andy If the shares of any class
are antitled to vote thereon as a classy the nuwber of
shares of each such class voted for and agalnst such
amendments respectivelye ore If no shares have been {ssueds
a statement to that effect; and

(6} If such amendment provides for an exchanges
reclassifications or cancellation of issued shares and if
the mamnner In ‘which the same shall be effected is not set
forth in the amendments then a statement of the manner In
which the same shall be effected.”

Section l4s Section 35-1-210y MCAy i5s amended to read:

#35-1-210. Filing of articles of amendment and
issuance of certlificate of amendment. (1) Supliente
ortginads Opne_  _qrigival__and _one .copy of the articles of
amendment shall be delivered to the secretary of states If
the secretary of state finds that the articles of amendment
conform to lawy he shall, when all fees have been paid as In
this chapter prescribed:

{a) endorse on each-ef-suep——duplicate—eopriginets ihe
ariginal “and. _Lthe copy the word “filed® and the wonths days
and year of the filing thereof;

{b) file eae~uf—sueh-auplieate—afigina4s the _eriginal
in his office; and

{c) issue a certificate of amendment to which he shall

affix the other~dupit+cote-originmad capye
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(2) The certificate of amendmenty together with the
dupiicate-oriqinat copy of the articles of amendment affixed
thaerete by the secretary of statey s$hall be returned to the
corporation or its represantatives.®

Section 15. Section 35~1-212s MCAe is amended to read:

#35—~1-~Z12« Amendment of articles of incorporation in
rearganization proceedingse {1) Whenever a plan of
reorganization of a corporation has been confirmed by decree
or order of a court of competent jurisdiction in proceedings
for the reorganization of such corporation pursuant to the
provisions of any applicable statute of the United States
relating to reorganizations of corporationsy the articles of
incorporation of the corporation may be amended in the
manner provided in this section in as many respects as may
be necessary to carry out the plan and put it into effect,
50 Yong as the articles of incorporation as amended contain
only such provisions as wmight be lawfully contained In
original articles of incorporation at the time of wmaking
such amendment.

{2) In particular and without limitation upon Such
general power of amendmenty the articles of Incorporation
may be amended for such purpose sov as tos

{2} change the corporate namey period of durationy or
corporate purposes cf the corporations

{b) repealy alter,y, or asend the bDylaws of the
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corporations

{t) change the aggregate number of shares or shares of
any c¢lass which the corporation has authority to issue;

{d} change the preferencessy limitationsy and relative
rights in respect of all or any part of the shares of the
corporation and classifyy reclassifys or cancel all or any
part therecofs whether issued or unissued;

{e) authorize the Issuance of bondss debenturess orF
other obligations of the corporations whether or not
convertible jnte sharas of any class or bearing warrants or
other evidences of optional rights to purchase or subscribe
for shares of any classy and fix the terms and conditions
thereofi -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) Amendwents to the articles of incorporation
pursuant to this section shall be wmade in the fo¥lowing
sanner:

(ay ' Artitles of amendesent approved by decree or order
of such court shall be executed and verified #n-dup}icate by
such person or persons as the court shall designate or
appoint for the purpose and shall set forth the name of the

corporations the amendwents of the articles of incorporation

—16—



10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25

LC 0296701

approved by the courts the date of +the decree or order
approving  the articles of amendmenty the tlitle of the
praceedings in which the decree or order was enteredy 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.

(b) Buplieate—eriginals [One original and ope copy of
the articles of amendment s5hall be delivered +to the
secretary of states If the secretary of state finds that the
articles of amendmwent conform to lawy he shalls when all
fees have been paid as in this chapter prescribed:

(i)} endorse on eweh—of-such~-dupticate-—oriqginalts .thg
eriginal _and _the cgpy the word "filed™ and the months days
and year of the filing thereof;

(ii) file one-of-such-dupticeate-ortginats the  origipal
in his office; and

(ili) issue a certificate of amendment to which he
shall affix the other—dupticate—origarnat copy.

{c} The certificate of amendment: together with the
dup¥icate~origined caopy of the articles of amendment affixed
therete by the secretary ¢f sStatey shall be returned to the
corporation or its representative.

{4) The amendment becomes effective uvpon the issuance

of the certificate of amendment by the sSecretary of state or

-17—~
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on such later dates not more than 30 days subsequent to the
filing thereof with the secretary of statey as may be
provided for in the articles of amendmenty without any
action thereon by the directors or shareholders of the
corporation and with the same effect as if the amendments
had been adopted by unanimous action of the directors and
shareholders of the corporation.®

Section 16. Section 35-1-2134y MCA,y is amended to read:

¥35-1-213. Restated articles of incorporations (1) A
corporation mayes by action taken in the same manner as
required for amendment of articles of incorporations adopt
restated articles of incorporatione. The restated articles of
incorporation may contain any changes in the articles of
incorporation that could be made by amendment regulariy
adoptede Adoption of rastated articles of incorporation
coataining any such changes shall have tha effect of
amending the existing articles of incorparation to confora
to the restated articles of incarporation without further
action of the board of directors or shareholders. Restated
articles of incorporation shall contain a statement that
they supersede +the theretofore existing articles of
incorporation and amendments theretoe. Restated articles of
incorporation shall contain all the statements required by
this chapter to be included in original articles of

incorporation except that:

-18-
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{a) the restated articies of incorporation shall set
forth the amount of its stated capital at the time of the
adoption of the restated articles of incorporation;

(b} in lieu of setting forth the address of the
initial registered office and the name of the initial
registered agent at such addresssy there shall be set forth
the addressy Including street and number, if anyy of the
registered office and the name of the registered agent at
such address a2t the time of the adoption of the restated
articles of incorporation; and

{c} no statement neced be made with respect to the
names and addresses of directers constituting the initial
hoard of directors or the names and addresses of the
incorporatorse.

(2) Restated articles of incorporation when executed
and filed in the manner prescribed in this chapter for
articles of amendment shall supersede the theretofore
existing articles of incorporation and amendments theretos

{3) The restated articles of incorporation when filed
shall be accompanied by a statements executed #n——dupiieate
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 statements setting forth
the fullowings?

§a} the name of the corporation;
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{b} the date of the adoptlion of the restated articles
of incorporaticn by the shareholders;

{c} the number of shares outstanding and the number of
shares entitled to vote thereon ands if the Shares of any
class are entitled to vote thereon as a <class, the
designation and numsber of outstanding shares entitled to
vote thereon of each such class;

{d)} the number of shares voted for and against the
restated articles of iIncorporations respectivelyy andy If
the shares of any class are eptitied to vote thereon as a
Flass: the number of shares of each such class voted for and
against the restated articles of incorporatione
respectively; and

{e) if the restated articles of incorporation provide
for an exchanges reclassificationy or cancellation of issued
shares andy {If the wmanner in which the same shall be
effected Is not set forth in the restated articles of
incorporations then a statement of the manner in which the
same shall be effectaeda®

Section 17- Section 35-1-306¢ MCAs is amended to reads:

#35-1-306« Change of registered office or registered
agents (1)} A corporation may change its registered office or
change Its reqgistered agents or boths upon flling in the
office of the secretary of state a statement setting forths?

{(a} the name of the corporationi

~20—
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{b) +the address of its then registered office;

{c) |If the address of its vegistered office is
changedy the address to which the reglistered office is to be
changed;

(d) the name of jits then reg;stered agent;

{e) Iif its registered agent Is changeds the name of
its successor registered agent;

[f) that the address of its registered office and the
address of the business office of Its registered agente as
changedy will be identicali and

(g) that such change was authorized by resoelution duly
adopted by Its board of directorss

{2) Such statement shall be executed for ‘the
corporatian by any officer thereofy verified by hime and
delivered to the secretary of statee If the secretary of
state finds that such statement conforms to the provisions
of this chaptery he shall,y when al1l fees have been paid as
in this chapter prescribedy file such statement in his
office. Upon filings the change of address of the registered
office or the appointment of 3 pew registered agents or
bothy a5 the case may bes is effective.

{3) A reglstered agent of a corporation may resign as
registered agent wupon f+¥irng gxgguting 2 written notice of
resignationy-executed-in-dupttearey and filing one  original
and__one..<opy with the secretary of states who shall

-21~
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immediately mail a copy thereof to the corporation at its
registered office. The appointment of the agent shall
terminate 30 days after vreceipt of such notice by the
secretary of state.

t4) If a registered agent changes his or its business
address to ancther place within the same countys he or it
may change such address and the address of the registered
office of any corparations of which he or it is registered
agent by filing a statement as required abovey except that
it need be signed only by the registered agent and need not
be responsive to (l}{e) or (1){g9) and must recite that a
copy of the statement has been wmailed to each such
corporation.”

Section 18. Section 35-1-602y MCAy is amended to read:

w35~-1-602. Issuance of shares of preferred or special
classes in series ~-- filing of statement. (1) If the
articles of incorporation so provides the shares of any
preferred or special class may be divided into and issued in
seriess. If the shares of any such class are to be issued in
seriess then each series shall be so designated as to
distinguish the shares thereof from the shares of all other
saries and classese Any or all of the series of any Such
class and the variations in the relative rights and
preferences as between different series may be fixed and

determined by the articles of incorporations but all shares
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of the same class shall be identical except as to the
following relative rights and preferences as to which there
may be variations between different series:

{a) the rate of dividend;

{b} whether shares may be redeemed ands if scoy the
redemption price and the teras and conditions of redemption;

{¢) the awount payable upon shares in event of
voluntary and inveluntary ligquidation;

{d} sinking fund provisionss if anys for the
redemption ar purchase of shares;

(e) the terms and conditionse If anys on which shares
may be converted: aond

(f) wvoting rightse if any.

(2) If the articles of incorporation shall expressly
vest authority in the board of directorsy thens to the
axtent that the articles of incorporation shall not have
establ ished 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 classes into series ande within the limitations
set farth in this section and in the articles of
incorporations fix and determine the relative rights and
preferences of the shares of any series so established.

(3) 1In order for the board of directors to establish a

series where authority so to do is contained In the articles
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of Incorporations the board of directors shall adopt a
resolution setting forth the designation of the series and
fixing and determining the relative rights and preferences
theraof or so wmuch thereof as shall not be fixed and
determined by the articles of incorporatione

(#) Prior to the Issue of any shares of a series
established by resolution adopted by the board of directorss
the corporation shall file in the office of the secretary of
state a statement setting forth:

{a) +the name of the corporation;

(b) a copy of the resaolution establishing and
designating the series and fixing and determining the
relative rights and preferences thereof;

{c) +the date of adoption of such resclution; and

(d} that such resolution was duly adopted by the board
of directorse.

{5) Such statement shall be executed +n--dopiicate 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 statements Yhe original ang one
copy of _such statement end shall be delivered to the
secretary of statas If the secretary of state finds that
such statement conforms to laws he shalls when all fees have
been paid as in this chapter prescribed:

{a)} endorse on each-—-of-suech-depliicate-originals the
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eriginal_and the copy the word #filed® and the wmonthe days
and year of the filing thereof;

{b) Ffile one-of-such-dupticakve-origqinats the arigianal
in his office; and

{c) return the other~duplicate-eriginat copy to the
corporation or Its representatives

{6} Upon the filing of such statement by the secretary
of states the resclution establishing and designating the
series and fixing and determining the relative rights and
preferences thereof shall become effective and shall
constitute an amendment of the articles of incorporation.”

Section 19« Section 35-1-612s MCAe is amended to read:

235-~1~-612« Power of corporation to acquire its.own
sharese (1) A corporation shall have the power to acquire
its own shares. A1l of its own shares acquired by a
corporationy upon acquisition, constitute authorized but
unissued shares unltess the articles of incoerporation provide
that they way not be reissuedy Iin which case the authorized
shares shall be reduced by the numsber of shares acquirede.

{2} If the number of authorized shares is reduced by
an acquisitions the corporation shally no later than the
time it files l1ts next annual report under this chapter with
the secretary of statey file a statement of cancellation
showing the reduction in the authorized sharese The

statement of cancellation shall be executed +a-dupliente 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 statewment and shall set forth:

{2} the name of the corporation;

{b) the number of acquired shares cancelede itemized
by classes and series; and

{c) the aggregate number of authorized sharessy
itemized by classes and seriesy after giving effect to such
cancellationa

(3) Bupiieate--sriginets 0ne original and ane copy of
sueh the statement shall be delivered to the secretary of
states If the secretary of state finds that such statement
conforms to Tawy he shally when all fees and franchlise taxes
have been paid as preseribed In this chapter prescribed:

(a) endorse on sech-of-such—-~dupiicate--ortginats the
eriginal__and__the _copy the word “Fited® ¥filed® and the
months dayes and year of the filing thereof;

{(b) file one-of-such-dupticate-origineds the _grigipal
in his office; and

(c) return the other-—dupdiente—oriqinal copy to the
corporation or its representative."

Saction 20« Section 35~1-804y MCA, is amended to read:

"35-1-80%« Articles of mergers consolidationy or
exchange == contents == filinge (1) Upon receiving the

approvals required by 35-1-891 and 35~1-803y articles of
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mergers consolidations or exchange shall be executed +n
duptieate 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:

{2) the plan of mergersy consolidationy or exchange;

{b) as to each corporations either:

{#) the npumber of shares outstanding ande If the
shares of any class are entitled to vote as a classy the
designation and number of outstanding shares of each suth
class; or

{ii) a statement that the vote of shareholders is not
required by virtue of 35-1-803(5); and

(¢) as to each corporation the approval of whose
shareholders Is requireds the number of shares voted for and
agalinst such'p1an9 respectivelys ands if the shares of any
class are entitted to vote as a classs the number of shares
of each such class voted for and against such plany
respectively.

{2) Bupticote——originals  One original and oos copy of
the articles of mergers consolidations or exchange shall be
delivered to the secretary of states If the secretary of
state finds that such artfcles conform to laws he shalle

when all fees have been paid as preseribed Iin this chapter

prescr ibed:
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fa) endorse on each—of—such—duplticete-~ortqinats Lhe
original Z and_ She copy the word =filed® and the month, days
and year of the filing thereof;

(b} fTile one~of-sneh-dupiicate—originets the_  ocigioal
in his office; and

{cy Iissue a certificate of marger, consolidation, or
exchange to which he shall affix the other——dupitcote
oertginad Lopye.

{3) The cartificate of wmergers consolidationy or
exchanges together with the duplieste—ortginet copy of the
articles of mergers er—artictes——af consolidations__or
esxchange affixed thereto by the secretary of statey shall be
raturned to the surviving, newy or acquiring corporationes as
the case may bey or [ts representative,”

Section 21« Section 35«1-B0S5y MCAs is amended to read:

®35~1-805. Merger of subsidiary without shareholder
approvals (1) Any corporation owning at least 95% of the
outstanding shares of each class of ancther corporation mway
merge such other corparation into jtself without approval by
a wvote of the sharehclders of either corporatione Its board
of directors shalls by resolutiony approve a plan of merger
setting forth:

{a) the name of the subsidiary corporation and the
name of the corparation owning at least 95X of its sharese

which is hereinafter designated as the surviving



10
11
12
13
14
15
16
17
18
19
20
21
22
23
24

25

LC 0296/01

corporation; and

tb) the manner and basis of converting the shares of
the subsidiary corporation into shares or other securities
or obligations of the Surviving corporation or of any other
corporation orsy in whole or in party into cash or other
propertys.

(2} A copy of such plan of merger shall be malled to
each shareholder of record of the subsidiary corporation.

(3) Articles of merger shall be executed in—dapiicate
by the surviving corporation by Its president or a
vice-president and by its secretary or an assistant
secretary and verified by one of its officers signing ?uch
articles and shall set forth:

{a) the plan of merger;

(b} the number of outstanding shares of each class of
the subsidiary corporation and the number of such shares of
each class owned by the surviving corporation; and

{¢) the date of the mailing to shareholders of the
subsidiary corporation of a copy of the plan of wmergere

{4) On and gr after the 30th day after the mailing of
a copy of the plan of merger to sharcholders of the
subsidiary corporation or upon the waiver thereof by the
holders of all outstanding sharas, dupliente-ertginals gpe
crliginal and aone copy of the articles of wmerger shall be

delivered to the secretary of states I[f the secretary of
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state finds that such articles conform to Taws he shall,
when all fees have been pald as in this chapter prescribed:?

(2) endorse on each-of-such-~dupiieante——originalas fthe
eriginal. . aod_ . the copy the word =filed" aﬁd the months dayy
and year of the filing thereof;

{b) file one—af-such—duptiente-origqinais tha original
in his office; and

(c) Issue a certificate of merger to which he shall
affix the other—dupiticmte-ortginat gopy.

{5) The certificate of wmergery together with the
dupticate——originet copy of the articlies of merger affixed
thereto by the secretary of statees shall be returned to the
surviving corporation or {ts representative.”

Section 22. Section 35-1-90ky MCA, is amended to read:

#35-1-901. Voluntary disscliution by incorporatars or
initial board of directors — Ffiling of articles of
dissolutiona A corporation which has not commenced business
and which has not Iissued any shares may be voluntarily
dissolved by its incorporators at any time in the following
manner:

(1) Articles of disselution shall be enecuﬁed +n
dupdicete by a majority of the incofporators or initial
board of directors and verified by them and shall set forth:

(a) +the name of the corporations

(b the date of lissuance of its certificate of

-30-
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incorporation;

{c) that none of its shares has been issueds;

(d) that the corporation has not commenced business;

{e) that the asmounte if  anyes actually paid in on
subscriptions for its sharess less any part thereof
disbursed for necessary expensess has been returned to those
entitled thereto;

(f) that no debts of the corporation remain unpald;

{(g) that a wmajority of the incorporators elect that
the corporation be dissolved.

(2) ©Suplicate-eriginads e origipal and one copy of
the articles of dissolution shall be delivered to the
secretary of states If the secretary of state finds that the
articles of dissclution conform to lawe he shally when all
fees have been paid as in this chapter prescribed:

(2) endorse on each~-of-sueh-dupticate-originals the
original #o0d the copy the word "fited® and the months daye
and year of the filing thereof;

{b) Ffile ope—pf-such—dupiicate-originals the orjylual
in his office; and

(c) issue a certificate of dissolution to which he
shall affix the other—dupiicate-sriginad copy.

(3) The certificate of dissoluticns together with the

dupticate-origines? copy of  the articles of dissolution
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affixed thereto by the secretary of state, shall be returned
to the incorporatorsy the board of directors, or thelr
represantatives Upon the issuance of such certificate of
dissolution by the secretary of states the existence of the
corporation shall cease."™

Section 23a Section 35-1-902y MCA» Is amended to reads

®#35-1-902. VYoluntary dissolution by consent -of
sharehiolders -- statement of Intente (1) A corporation may
be voluntarily dissolved by the written consent of a1l of
its shareholders.

{Z) Upon the execution of such written consenty a
statemant of intent to dissolve shall be executed 4n
dupticate by the corporation by Its president or a
vice-president and by [ts secretary or an assistant
secretary and verified by one of the officers signing such
statementy which statement shall set forth:

{a) the name of the corporation;

(b) the names and respective agddresses of its
officerss

{c) the names and respective addresses of Its
directorss

(d) a copy of the written consent signed by all
sharcholders of the corporation; and

(e) a sStatement that sSuch written consent has been

stgned by all shareholders of the corporation or signed in
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their names by their attorneys thereinto duly authorized." -

Section 24« Section 35~1-903y MCAs is amended to read:

#35-1-903. Voluntary dissolution by act of corporation
—— statement of intent. A corporation may be dissoclved by
the act of the corporation whan authorized in the following
manner :

{1} The board of directors shall adopt a resolution
recommending that the corporation be dissolved and directing
that the question of such dissolution be submitted to a vote
at a meeting of shareholdersy which may be either an annual
or a special meetings

(2} Written notice shall be given to each shareholder
of record entitled to vote at such meeting within the élne
and in the manner provided In this chapter for the giving of
notice of meetings of shareholders andy whether the weetiéng
be an annual or special meetingy shall state that the
purpose or one of +the purposes of such meeting is to
consider the advisability of dissolving the corporations

{3) At such meeting a vote of shareholders entitled to
vote thereat shall be taken on a resolution to dissclve the
corporations Such resclution shall be adopted upon receiving
the affirmative vote of the holders of two-thirds of the
shares of the corporation entitled to vote thereon unless
any class of shares is entitled to vote thereon as a classs

in which event the resolution shall be adopted upon
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receiving the affirmative vote of the holders of two-thirds
of the shares of each class of shares entitled to vote
thereon as & class and of the total shares entitled to vote
thereone

(4) Upon the adoption of such resolutiony a statement
of iIntent to dissclve shall be executed imn-dupliemte by the
carporation by its president or a vice—president and by its
secretary or an assistant secretary and verified by one of
the officers signing such statementy which statement shalil
set forth:

(a) the name of the corporation;

{b) the name5 and respective addresses of its
officers;

{c} the names and respective addresses of its
directors;

{(d} a copy of the resolution adopted by the
shareholders authorizing the dissolution of the corporation;

{e¢)} the number of shares outstanding ands §f the
shares of any class are entitled to vote as a classy the
designation and number of outstanding shares of each such
class; and

(f) the number of shares wvoted for and against the
rescotutiony respectivelyy and If the shares of any class are
entitled to vote as a classy the number of shares of each

such class voted for and against the resocltutiony
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respectively.=

Section 25. Section 35-1-904y, MCAy is amended to read:

®35-1-904. Filing of statement of Intent to dissolve.
Bupticaee~-~originads One original _and__opne.. copy of the
statement of intent to dissolves whether by consent of
shareholders or by act of the corporationy, shall be
delivered to the secretary of states If the secretary of
state finds that such statement conforms to lawy he shally
when all fees have been pald as in this chapter prescribed:

(1) endorse on each-of-sueh—-dupitcate—~oriqineds the
original...and the_cgpy the word "filed® and the monthy daye
and year of the filing thereof;

(2} file one—of-such-dupticate-originats the original
in his office; and

{3) retuyrn the ether--dupiiceate-originad cony to the
corporation or its representative.”

Section 26« Section 35-1-907y MCAs is amended to read:

®35-1-90T7T. Revocation of voluntary dissolution
proceedings by consent of shareholders. (1) By the written
consent of all of its shareholdersy a corporation may, at
any time prior to the issuance of a certificate of
dissolution by the secretary of states revoke voluntary
dissolution proceedings theretofore taken in the following
manners:

{2) upoa the execution of such written consents a
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statement of revocation of voluntary dissolution proceedings
shall be executed +n—-dupiicete by the corporation by its
presideat or a vice-president and by its secretary or an
assistant secretary and werified by one of the officers
signing such statementy which statement shall set forth:

(2) the name of the corporation;

(b} the names and respective addresses of its
officers;

{c) the names and respective addresses of its
directorss

(d) a copy of the written consent signed by all
shareholdaers of the corporation revoking such veluntary
dissolution proceedings; and

{e) that such written consent has been siqgned by all
shareholders of the corporation or signed In their names by
their attorneys thereunto duly authorized."

Section 27« Section 35-1-908y MCAe is amended to read:

®35-1-908. Revocatijon of voluntary dissolution
proceedings by act of corporations By the act of the
corpaoratione a corporation mays at any time prior to the
issuance of a certjficate of dissolution by the secretary of
statey revoke voluntary diss¢lution proceedings theretofore
taken in the following manners:

{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 guestion of such revocation
be submitted to a vote at 3 special meeting of shareholdersa

{2} MWritten notice stating that the purpose or one of
the purposes of such meeting §s to consider the advisability
of revoking the voluntary dissolut}on proceedings shall be
given to each shareholder of record entitled to vote at such
meeting within the time and in the sanner provided in this
chapter for the giving of notice of special meetings of
shareholders.

{3) At such meeting a vote of the shareholders
entitled to vote thereat shall be taken on a resolution to
revoke the wvoluntary dissolution proceedingsy which shall
require for its adoption the affirmative vote of the hol&ers
of two-thirds of the shares entitled to vote thereons

{#) Upon the adoption of such resolutions a sStatement
of revocation of voluntary dissolution proceedings shall be
executed #n-dupticate by the corporation by its president or
a vice-president and by its secretary or an assistant
secretary and verifled by one of the officers signing such
statements which statement shall set forth:

{a) the name of the corporation;

{b) the names and respective addresses of its
officers;

{c) the names - and respective addresses of its

directors;
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{d} a copy of the resolution adopted by the
shareholders revoking the voluntary dissclution proceedings;

{e} the number of shares outstanding; and

{(f} the number of shares voted for and against the
resoluflon' respectively.®

Section 28. Section 35-1-909y MCAs is amended to read:

®35-1-909. Filing of statement of revocation of
voluntary dissolution proceedingse. Bupticate-origineds Ope
original and_gne caopy of the statement of revocation of
voluntary dissolution proceedingss whether by consent of
shareholders or by act of the corporations shall be
delivered to the secretary of states If the secretary of
state finds that such statement conforms to laws he shalls
when 211 fees have been pald as in this chapter prescribed:

{1) endorse on each-ef-speh—dupiicate——originats the
gerigioal and the copy the word “filed® and the monthy dayy
and year of the filing thereof;

{2) file ane-of-avneh-duplicate-ariginels the gariginal
in his office; and

{(3) return the other——dupticute—originat capy to the
corporation or its representative.™

Section 29« Section 35-1-911¢ MCAy is amended to read:

#35-1-%11. Articles of dissolutions. 1f voluntary
dissolution proceedings have not been revokeds then when all

debtsy liabilitiesy and obligations of the corporation have
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been paid and discharqged or adequate provision has been made
therefor and all of the remaining property and assets of the
corporation have been distributed to its shareholderse
articles of dissolution shall be executed #n~dupiicate 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 statementy which statement
shall set forth:

(1) the name of the corporation;

{2) that the secretary of state has theretofore filed
a statement of intent to dissolve the corporation and the
date on which such statement was filed;

(3) that all debtsy obligationss and liabilities of
the corporation have been paid and discharged or that
adequate provision has been made thereforg

{4) that all the remaining property and assets of the
corporation have been distributed among Its shareholders in
accordance with theilr respective rights and interests; and

(5) that there are no suits pending aqainst the
corporatjon in any court or that adequate provisian has been
made for the satisfaction of any judgment, orders or decree
which may be entered agalnst it in any pending suit."

Section 30. Section 35-1-912, MCAs is amended to read:

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

issuance of certificate of dissolution -- effects (1)
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Puplieate-eriqineds {One__origioal _and .one. copxy ©Of sSuch
articles of dissclution shall be delivered to the secretary
of state. If the secretary of state finds that such articles
of dissolution conform to lawy he shalls when all fees have
been paid as in this chapter prescribed:

{a) endorse on eath——-of—such-duplicate—eoriginats the
original_and the copy the word *filed® and the monthy dayy
and year of the filing thereof;

(b) file one-of-sueh-dupticate-ortginets the original
in his office; apd

{c) issue a certificate of dissclution to which he
shall affix the other-dupiécate-or+ginet Copye

{2) The certificate of dissolutiony together with the
duplicate-originat copy of the articles of dissolution
affixed thereto by the secretary of states Shall be returned
to the representative of the dissolved corporations Upon the
issuance of such certificate of dissolutions the existence
of the corporation shall ceasey except for the purpose of
suitse other proceedings, and appropriate corporate action
by shareholderss directors, and officers as provided in this
chapter«®

Section 31. Section 35-1-1008, MCAe. is awended to
read:

=35-1-1008. Application for a certificate of

authoritys (1) A foreign corporations in order to ptrocure a
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certificate of authority to transact business In this states
shall make application therefor to the secretary of state,
which application shall set forth:

{2} the name of the <corporation and the state or
country under the laws of which itris incorporateds;

{b) f the name of the corporation does not contain
the wWord “corporation%, ®company%s “incorporated®y or
*}imited® or an abbreviation of one of Such wordss 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;

(d) the addressy Including street and numbers if ényy
of the principal office of the corporation in the state or
country under the laws of which it is incorporated;

{e) the address of the registered office of the
corporation in this state and the name of its reqistered
agent in this state at such address;

(f) the purpose or purposes of the corporation which
it propuses to pursue in the transaction of business Iin this
state;

(a) the names and respective addresses of the
directors and officers of the corporations;

{n) a statement of the aggregate number of shares

which the ceorporation has authority to issues itewized by
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classes and seriesy if any, within a class;

(i} a statement of the aggregate number of IJissued
sharesy Itemized by classes and seriesy if anyy within a
class; and

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

{2) Such application shall be made on forms prescribed
and furnished by the secretary of state and shall be
executed #n—dupticate by the corporation by its president or
8 vice-president and by its secretary oOr an assistant
secretary and verified by one of the officers signing such
applications®

Section 32« Section 35-1-1009y MCAy is amended tao
reads

*35-1-1009« Filing of application —-—— Issuance of
certificate of authoritye. {1) Bupiieate—eoriginets Dne
priginal _and gne_copy of the application of the corporation
for a certificate of authority shall be delivered to the
secretary of states together with 3 copy of its articles of
incorporation and all amendments theretos duly authentijcated
by the proper officer of the state or country of

incorporatione
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{2) If the: secretary of state finds that such
application conforms to tawy he shally when all fees have
been paid as in this chapter prescribed:

{a) endorse on each-eof-sueh-documents the_original and
the <copy the word "filed™ and the months daye and year of
the filing thereof; apd

th) file in his office ene—of-such-dupticate—originats
the_orjginal of the épplication and the copy of the articles
of incorporation and amendments thereto; ang

{c) issue a certificate of authori:y to transact
business in this state to which he shall affix the ether
dupticate-ortginad copy of the applicatione

{3) The certificate of authoritys together with the
duptieste—oriqinad copy of the application affixed thereto
by the secretary of statees shall be returned to the
corporation 6r its representative.,"

Section 33e. Section 35-1-1011¢ MCA, is amended to
read:

#35-1-1011. Amended certificate of authority. (1) A
foreign corporation authorized to transact business in this
state shall procure an amended certificate of authority in
the event it changes its corporate name 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 making application therefor to the secretary of
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states
{2) The requirements in Trespect to the form and
contents of such applications the manner of Iits executions

the filing of duplicate-originots—thereof ghe ptiginal and

-gne copy with the secretary of statey the issuance of an

amended certificate of authority and the affect thereof
shall be the same as in the case of an original application
far a certificate of authority."

Section 34, Section 35-1-1013y MCAy 15 amended to
read:

#35-1-1013. Change of reglstered office or registered
agent of foreign corporatione (1) A foreign carporation
authorized to transact business Iin this state may change jts
reqgistered office or change its registered agents or bothy
upon filing in the office of the secretary of state a
statement setting forth:

{a) the name of the corporation;

{b} the addresss including street and numberes if anye
of Its then reglistered offices;

{c) if the address of {t5 registered office be
chahgedy the addresss incltuding street and numbers if anys
to which the reglstered office is to be changed;

{d) the name of its then reqgistered agent;

{e) if its registered agent be changeds the name of

its succassor registered agent;

~H4—
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{f) that the addresss including street and numbers If
anys of its registered office and the address of the
business office of Its registered agents as changedy will be
identical; and

(g} that such change was authorized by resolution duly
adapted by Its board of directorse

{(2) Such statement shall be executed by foar the
corporation by Fta-prestdent-or-e-vice-president any officer
thereof and verified by him and delivered to the secretary
of states If the secretary of state finds that such
statement conforms to the provisions of this chapters he
shall file such statement in his office ands upon such
filings the change of address of the registered officé or
the appointment of a new registered aqents or bothy as the
case may bes shall become effectives

{(3) Amy A registerad agent of a foreign corporation
may resign as swch registecad agent upon f+¥ing executing a
written notice chereofy-——exsegbed——in———dupiieatey of
resignation and filipg one original and opne copy with the
secretary of statey, who shall ferehwith ipuediately wmail a
copy thereof to the corporation at Its principel registered
office Fn—the-state-or-cotntry—tnder-the—taws-of-whieh—4t—is
+nesrpareted, The appointwent of aweh thg agent shall
terminate apon-the-expiration—of 30 days after receipt of

such notice by the secretary of sState.
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{4) If a registered agent changes his or its business
address to another place within the same countyy 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 filting a statement as required aboveys except that
it need be signed oply by the registered agent and need not
be responsive to {(1){e) or (1)(g) and must recite that a
copy of the statement has been mailed "to each such
corporation.®

Section 35. Section 35-1-1018y MCAy is amended to
read:

*35-1-1018. Filing of application for withdrawal -
issuance of certificate of withdrawal ~— effecte (1)
Bupiieate-originads Dne__original _and _ope .capy 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 shallsy when 211 fees have been paid as in this chapter
prescribed:

{a) endorse on each-sf-aneh——dupticare-—-ariqinals the
priginal _and__the gopy the word ®filed® and the manthy days
and year of the filing thereof; )

(b) file one—of-such-dunticare-ortainats the original
in his office; and

(c) issue a certificate of withdrawal to which he

—4 6~
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shall affix the sther-dupitecate-oriainat Conys

(2) The certificate of withdrawals together with the
dupticate——-original copy of the application for withdrawal
affixed thereto by the secretary of states shall be returned
to the corperation or its representative. Upon the I[ssuance
of such certificate of withdrawaley the authority of the
corporation to transact business In this state shall cease."

Section 36« Section 35-2-2014 MCAr is amended tp read:

¥35-2-201+ Incorporatorse One or more persons may
incorporate a corparation by s]gniﬁq and delivering afe

origingl 308 -one  fvpy  uf articles of [ncorporation #n

dup¥icate to the secretary of state. But no subordinate body
shall - be Incorporated unless such action is approved in
writing hy the grandy 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 the secretary of state."

Section 37« Section 35-2-203y MCAy is amended to reads:

»35-2~203. Articltes of incorporation -- filing --
issuance of certificate of incorporation. (1) Bupiicete
origina¥s One origioal__—and one cppy of the articles of
incorporation shall be delivered to the secretary of state.
If the Secretary of state finds that the articles of
incorporation conform to laws he shalls when 21% fees have

been palid as in this chapter prescribed:
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{a) ecndorse on esch-—of-anech-dupiicate-originats the
original_and the couy the word "fliled® and the wmonths days
and year of the filing thereof}

{b) file one-of-such-dupticate-origqinats the origioal
in his office} and

{c) Issue a certificate of Incorporation to which he
shall affix the ether-duplieate-sriginat cony.

{2) The certificate of iIncorporations together with
the dup¥ricate~srigqénad copy 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¢ MCAs i5 amended to read:

*35.2-208. Articles of amendment. The articles of
amendment shall be executed in—duptieate by the corporation
by its president or a vice-president and by its secretary or
an assistant secretary and shal) set forth:

(1) the name of the corporation;

(Z) the amendment so adopted;

{3) if there are members entitled to vote thereon:

(a) a statement setting forth the date of the meeting
of members at which the amendment was adoptedes that a guorum
was present at such wmeetingy and that such awendment
received at least two—thirds of the votes which members
present at such meeting or represented by proxy were

entitled to cast; or
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(b) a statement that sSuch amendment was adopted by a
consent in writing sligned by all wembers entitled to vote
with respect thereto; and

{4) 1f there are no members or no members entitled to
vote thereony a statement of such facty the date of the
meeting of the board of directors at which the amepdment was
adoptedy and a statement of the fact that such amendment
received the vote of a majority of the directors in office."

Section 39« Section 35-2-209y MCAs is amended to read:

®35-2-209. Articles of amendment —— filing —— issuance
of certificate of amendment -— effect of Issuance« (1)
Supticake—~eriginets poe erfginal  and ome” tapy of the
articles of amendsent shall be delivered to the secretarf of
states If the secretary of state finds that the articles of
amendsent conform to laws he shalls when all fees have been
paid as in this chapter prescribed:

{a) endorse on each~—-sf~sneh—dupticate—originals the

‘prigidal_and thw _copy the word "filed™ and the wmonthy days

and year of the filing thereof;

{b) file one—of-such-dupliente—originads the origical
in his coffice; and

{c)} Issue a certificate of amendment to which he shall
affix the other-dupdicete-originad copye.

{2} The certificate of amendwents together with the

dupticate-originat copy of the articles of amendment affixed

—49-
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thereto by the secretary of states shall be returned to the
corporation or its representativees

{3) Upon the issuance of the certificate of amendment
by the secretary of state, the amendment shall become
effective and the articles of incorporation shall be deemed
to be amended accordingly.

{(4) No amendment shall affect any existing cause of
action in faver 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 members. In the
event the corporate name shall be changed by amendamenty no
action brought Dy or against such corporation upder fts
former name shall abate for that reason.™

Section 40e Section 35-2-210s MCAy is amended to read:

=35-2-210. Restated articles of incorporation. (1} A
corporation mays by action taken in the same manner as
required for amendment of articles of incorporationy adopt
restated articles of incorporaticnasa The restated articles of
incorporation mwmay contain any changes in the articles of
incorporation that could be wmade by amendment regularly
adopteds Adoption of restated articles of incorporation
containing any such changes shall have the effect of
amending the existing articles of incorporation to conform
to the restated articles of incorporations without further

action of the board of directors or members. Restated

-50-
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articles of incorporaticn shall contaip a statemept that
they supersede the theretofore existing articles of
incorporation and amendments thefeto. Restated articles of
incorporation shall contain all the statements required by
this chapter to be included in original articles of
incorporation except that:

(a) in lleu of setting forth the address of the
initial reqgistered office and the name of the initial
registered agent at such addresss there shall be set forth
the addresse Including street and numbery If anyy of the
registered office and the name of the registered agent at
such address at the time of the adoption of the restated
articles of incorperation;i and

(b) no statement need be made With respect to the
names and addresses of directors constituting the initial
board of directors or the names and addresses of the
Incorporators.

{2) Restated articles of incorporation when executed
and filed in the manner prescrlbed in this chapter for
articles of amendment shall supersede the theretofore
existing articles of incorporation and amendments theretos

(3) The restated articles of incarporation when filed
shall be accompanied . by gpnae__original _and one copy of a
statement executed +n-dupiéeste by the corporation by its

president or a wice-president and by its secretary or an
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assistant secretary setting forth the following:

{a) the name of the corporation;

{b) +the date of the adoption of the restated articles
of incorporation by the members, but if there are no members
or no members entitled to vote thereony that the restated
articles were adopted at a meeting of the board of directors
upon receiving an affirmative vote of a majority of the
directors in office; and

{c) that the restated articles correctly set forth the
provisions of the articles of incorporation as theretofore
amended and that they have been duly adopted as required by
Tawe™

l Section 4le Section 35-2-303, MCAy is amended to read:

"35-2—503. Change of registered office or reqgistered
agente (1) A corporation may change its registered office or
change its reqistered agents or bothe upon filing in the
offica of the secretary of state a statement setting forth:

(a} the name of the corporationj

{b) the address of its then reqgistered office;

{c) if the address of Iits registered‘office is_to be
changeds the address to which the reqistered office is to be
changed;

{d) the name of its then registered agent;

{e) if its registered aqent ]ls_tgo be changedy the name

of its successor registered agent;
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{f) that the address of Its reglistered office and the
address of the office of its registered agenty as changed,
will be identical; and

(g) thst such change was authorized by resolution duly
adopted by its board of directorss

{2) Such statoment shall be executed by id; the
corporaticn by #ts-president-or-n-vice—preatdent any officer
thereof and delivered to the secretary of states If the
secretary of state finds that such statement conforms tec the
provisions of this chaptery he shall file such statement in
his offices and upon such filingy the change of address of
the registared office or the appointment of 3 new registered
agenty or bothy as the case may bes shall become effective¢

(3} Any A registered agent of a corporation may resign
as sueh fegistered agent upon fiteng gxecuting a written
notice of__reslgnation theresfy-exeeudted-in-dupiieatey and
filing one original _apd__ope_ _copy with the secretary of
statep who shall forthwith ipsediately mail a copy thereof
to the corporation in-eare—of-an——officer--who-=fs-——not-—the
resioning-regiatered-agent-at—the-address-of-sueh-offreer—as
shown—by-the-most-reeent-anntist-réport-of-the—corporation at
its_ _reglstered offigee The appointment of suweh the agent
shall terminate apon-the-expiretion—of 30 days after receipt
of such notice by the secretary of states

{(4) If a registered agent changes his or its business
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address to another place within the same statey he or it may
change such address and the address of the registered office
of any corpeorations 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 (l)(e) or (1I)(g9) and must recite that a copy
of the statement has been la]]ed to each such corporation.*

Section 42. Section 35-2-604y MCAy is amended to read:

®35-2-604. Articleszs of wmerger or consolidation -——
filing - issuance of certificate of merger or
consol idations (1) Upon such approvalsy articles of merger or
articles of consclidation shall be executed #n-dupiieate by
each corporation by its president or a yice—-president and by
its secretary or an assistant secretary and shall set forth:

{a) the plan of merger or the plan of conscolidation;

(b} if the members of any merging or consolidating
corporation are entitled to vote thereons then as to each
such corporation:

(i} a statement setting forth the date of the meeting
of members at which the plan was adopteds that a quorum was
present at such aeetings and that such plan received at
least two~thirds of the votes which members presént at such
meeting or represented by proxy were entitled to casts or

{(i1) a statement that such amendment was adopted by a

consent in writing signed by all members entitled to vote
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with respect thereto; gud

{c) if any merging or consolidating corporation has no
membars or no membhers entitled to vote thereons then as to
each such corporation a statement of such facte the date of
the meeting of the board of directors at which the plan was
adopteds and a statement of the fact that such plan received
the vote of a majority of the directors in office.

{2) pupticate-originols (Ope original and one _copy of
the articles of merger or articles of consolidation shall be
delivered to the secretary of statee If the secretary of
state finds that such articies conform to laws he shalle
when all fees have been paid as in this chapter prescribed:

{a) endorse on each—of-such~—duapiicate-—-eriginals Lhe
original __apnd the copy the word "filed® and the months days
and year of the flling thereofs

{b) file one-of-sweh—dupticate—originets the original
in his office; and

{c) issue a certificate of merger ar a certificate of
consol idation to which he shall affix the ether--duplicete
ortginal copys

(3) The certificate of merqger or certificate of
consol idations together with the depiieate-originat Logy of
the articles of maerger or articles of consolidation affixed
thereto by the secretary of statee shall be returned to the

surviving or new corporationy as the case may bes or Its
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representative.”

Section 43. Section 35-2-705y MCAy is amended to read:

W35-2-705s Articles of dissolutions If voluntary
dissolution proceedings have not heen revokedsy then when all
debtsy liabilitiesy and obligations of the corporation shall
have been paid and discharged or adequate provision shall
have been made theraefor and all of the remzining property
and assets of the corporation shall have been transferreds
conveyedy or distributed in accordance with the provisions

of this chaptery articles of dissclution shall be executed

#n-dupltieate by the corporatiocn by its president or a

vice-president and by its secretary or an assistant
secretaryy which statement shall set forth:

{1} the name of the corpovation;

(2} if there are members entitled to vote thereon:

{a)} a statement setting forth the date of the mecting
of members at which the resolution to dissolve was adopteds
that a quorum was present at such meetings and that such
resolution received at least two-thirds of the votes which
members present at such meeting or represented by proxy were
entitied to cast; or

{b) a statement that such resolution was adopted by a
consent in wWriting signed by all members entitled to vote
with respect theretoj;

(3) Iif thare are no members or no members entitled to

~56=
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vote thereone a statement of such facts the date of the
meeting of the board of directors at which the resolution to
dissclve was adopteds and a statement of the fact that such
resolution received the vote of a majority of the directors
in offices; 7

(4} that all debtss obligationsy and 1lijabilities of
the corporatlon have been paid and discharged or that
adequate provision has been made therefor;

{5) a copy of the plan of distribution, Iif anys as
adopted by the corporation or a statement that no plan was
so adopted;

{6) that 311 the remaining property and assets of the
corporation have been transferreds conveyed, or dlstribhted
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 the satisfaction of any judgmant, orders or decree
which may be entered against It in any pending suite"

Section %44« Section 35-2~706+ MCAs is amended to read:

#35-2-T06. Filing of articles of dissolution -
issuance of certificate of dissolution ~-- effects (1}
Suptiecate-originats One ariginal and ope copy of seweh the
articles of dissolytion shall ba delivered to the secretary
of states If the secretary of state finds that such articles

of dissoltution conform to laws he shallsy when all fees have
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been paid as in this chapter prescribed:

ta) endorse on each——eof-such—dupiécate-originats the
eriginal _and the copy the word *filed® and the waonthe days
andg year of the filing thereof;

{b) file one—of-such~dupiteate-ortginats the original
in his office; and

{c) issue a certificate of dissolution to which he
shall affix the ether-dupiieate-origrnat copy.

{2} The certificate of dissolutions together with the
duptiente-srtginal gopy of the articles of dissolution
affixed thereto by the secretary of state, shall be returned
to the representative of the dissolved corporations Upon the
issuance of such certificate of dissolution the existence of
the corporation shall ceasey except for the purpose of
suitss other proceedingss and appropriate corporate action
by membersy directorss and officers as provided in this
chapter.*

Section 45. Section 35-2-807y MCAe is amended to read:

®35-2-80T. Application for certificate of authoritye
{1} A foreign corporations in order to procure a certificate
of authority to conduct affairs in this statey shall make
application therefor to the secretary of statesy which
application shall set forth:

{a} the name of the corporation and the state or

country under the Taws of which it is incorporateds;
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(b) the date of incorporation and the perlod of
duration of the corporation;

{c) the address of the principal office of the
corporation in the state or country under the laws of which
it s incorporated;

{d) the address of the preposed registered office of
the corporation in this state and the name of its proposed
registered agent in this state at such address;

{e) the purpese or purposes of the corporation which
it proposes to pursue in conducting its affairs in this
state;

{f) the names and respective addresses of the
diraectors and officers of the corporaticn; aond

{G} such additional information as may be npecessary or
appropriate in order to enable the secretary of state to
determine whether such corporation is entitled to a
certificate of autharity to conduct affairs in  this state.

{2) Such application shall be made on forms prescribed
and furnished by the secretary of state and shall be
executed +n-dapiicate by the corporation by its president or
a vice—president and by its secretary or an assistant
secretary."

Section &8s Section 35-2-808y MCA, is amepded to read:

*35-2-808, Filing of application - issuance of

certificate of authoritye (1) Bupticote—eoriginals One
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ariginal._and one copy 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 amendments theretoy duly certified by
the proper officer of the state or country under the Taws of
which it is incorporated.

(2) 1If the secretary of- state finds that such
application conforms to laws he shalle when all fees have
been paid as in this chapter prescribed:

(a) endorse on eseh-of-such-documents Lfhe griginal apd
fhe _copy the word "filed® and the monthe days and year of
the filing thereof;

(b) fFfile in his office vne—of-such—dupticate~originats
the original of the applicatijon and the copy of the articles
of incorporation and amendments thereto; and

{c) issue a certificate of authority to conduct
affairs in this state to which he shall affix the other
dupticate-originad cofiy . of the application.

(3) The certificate of authoritys together with the
dupticate—origina? tapy of the application affixed thereto
by the ‘secretary of states shall be returned to the
corporation or Its represemtative.”

Section 47 Section 35-2-810, MCAs is amended to¢ read:

n35-2-810. Amended certificate of authoritys (1) A

foreign corporation authorized to conduct affairs in this

-60—
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state shall procure an amernded certificate of authority in
the event it changes its corporate name or desires to pursue
in this state other or additional purposes than those set
forth in its prior application for a certificate of
authorityy by making application therefor to the secretary
of statee

{2) The requiresents iIn respect to the form and
contents of such applications the manner of its executlione
the filing of duplicate~ortgineds—thereof gne origingl. and
Qne_capy with the secretary of statey the issuance of an
amended certificate of authoritys and the effect thereof
shall be the same as In the case of an orlginal application
for a certificate of authority." .

Section 48« Section 35-2-812y MCAy is amended to read:

#35-2-8i2. Change of registered office or registered
agent of foreign corporations (1) A foreign corporation
authorized to conduct affairs in this state may change its
registered office or change its registered agenty or bothe
upon filing in the office of +the secretary of state a
statement setting farth:

(2) the name of the corporation;

(b) the address of its then reqgistered office;

{c) if the address of its registered office be
changedy the address to which the registered office js to be

changed;
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{d) the name of its regfstered agent;

{e) if its registered agent be changede the name of
its successor registered agent;

(f) that the address of its reqistered office and the
address of the office of its registered agents as changeds
will be identical; apd

{g) that such change was authorized by resolution duly
adopted by Its board of directorss ,

{2} Such statement shall be execufed by far the
corporation by #ta-prestident-or-w-vice~president any officer
thereaf and delivered to the secretary of state. If the
secretary of state finds that such statement conforms to the
provisions of this chapters he shall flle such statesent In
his offices and upon such filinge the change of address of
the registered office or the appointment of a new registered
agente or boths as the case may bes shall become effectives

(3) #ny A registered agent in-this—stabke~appeinted-by
of a foreign corporation may resign as seeh reglstered agent
upon f¥téng gxecuting a written notice thereofy-exeeuted-—in
dupticatey of rosignation__and £iling one original _and one
gopy with the secretary of states who shall  forthwith
Impediately mail a copy thereof to the foreign corporation
at its primed+pat ragistered office in-the-state--or--coeantry
under--the-~taws—of-whieh-te-is-incorporated-as—shewn-by-its

most-recent-annuet-reports The appointment of sueh fthe agent

—62 -
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shall terminate wpan-the-expiration—-of 30 days after receipt
of such notice by the secretary of state.

(4) If a registered agent changes his or its business
address to another place within the same states 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
fitling a statement as required above except that it need be
signed only by the Tregistered agent and need not be
responsive to  (E)(e) or (1)(g) and must recite that a copy
of the statement has been mailed to each such corporation.®

Section 4%9. Sectlion 35-2-81Ty HCAy is amended to read:

#35-2-81T. Filing of application for withdrawal -
issuance of certificate of withdrawal — effect. (1)
Bupdicate~—originnts One  origiaal and one:copy of ssen the
application for withdrawal shall be delivered to the
secretary of statee If <the secretary of state finds that
such application conforms to the provisions of this chaptery
he shally when all faes have‘been paid as in this chapter
prescribeds:

{(3) endorse on eeaeh——of-swech-dupiieate-originals tha
originak_angd the copy the word *filed® and the wmonthy daye
and year of the filing thereof;

{b) file one-of-such—doptieate-origénads the original
In his office; and

{c) ‘issue & certificate of withdrawal to which he
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shal? affix the other—dupticate—originat copys

(2) The certificate of withdrawals together with the
dupticate-oriqinnt copy of the application for withdrawal
affixed thereto by the secretary of states shall be returned
to the corperation or its representative. Upon the issuance
of such certificate of withdrawals the auwthority of the
corporation to conduct affalrs in this state shall cease.™

section 50« Section 35-2-1201y MCA, is awended to
read:

w35—~-2-1201s Reinstatement of corporation whose term
has expirede {1) The secretary of state wmay:

(a) reinstate any corporation which has expired wunder
the provisions of this chapter; and

{b} restore to such corporation its right to carry on
business in this state and to exercise all jts corporate
privileges and fmwunitiess

{2) A corporation applying for vreilnstatement shall
submit to the secretary of state +#n-—dop}icate--an ope
eriginal._and one “copy of the applications executed and
verified by a person who was an officer or director at the
time of expirations sSetting forth:

{(a) the name of the corporation;

{b) a statement that the assets of the corporation
have not been liquidated:

{c) a statement that not less than a majority of its

-64-
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directors have authorized the application for reinstatement;
and

{d) if Its corporate name has been legally acquired by
another corporation prior to its application for
reinstatements the corporate name under which the
corporation desires te be reinstated.

(3) The corporation shall submit with its application
for reinstatement:

{a) a certificate from the department of revenue
stating that all taxes Imposed pursuant to Title 15 have
been paidi and

(b) a filing fee In an amount egual to one-half of the
filing and license fees which the corporation would Vbe
required to pay if the corporation were filing its articles
of incorporations

{4) #hen all requirements are wmet and the secretary of
state reinstates the corporation to its former rights, he
shali:

(a) conform and file in his office reportsy
statements, and other instruments submitted for
reinstatements

(b) immediately issue and deliver to the corporation
s0 reinstated a certificate of reinstatement authorizing it
to transact business; and

{c) upon demands issue to the corporation one or more
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certified copies of such certificate of reinstatemente.

{5) The secretary of state may not order a
relnstatement If 5 years have elapsed since the expiratione.=

Section 51 Section 35-6~201y MCAy is amended to read:

"35-6-201« Reinstatement of dissolved corporations {1}
The secretary of state may:

(a) reinstate any corporation which has been dissolved
under the provisions of this chapter;i and

(b} restore +toc such corporatien its right to carry on
busfness in this state and to exercise all its corporate
privileges and immunities.

£2) A corporation applying for relinstatement shall
submit to the secretary of state +#+n--duplieate~--an gne
priginal _-oand _one._copy of the applications executed and
verified by a person who was an officer or director at the
time of dissolutiony setting forth:

{a) the name of the corporations

{b) a statement that the assets of the corporation
have not been liquidated pursuant to 35-1-%21 or 35-2-T1ll3;

{¢) a statement that not less than a majority of its

directaors have authorized the application for reinstatement;

and

{d) if its corporate name has been legally acquired by
another corporation prior to its appltication for
reinstatements the corporate name under which the
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corporation desires to be reinstated.

{3) The corporation shall subait with its application
for reinstatements

{a) a certificate from <the department of revenue
stating that all taxes imposed pursuant to Title 15 have
been pald; and

(b) a filing fee in an amount equal to one~half of the
filing and 1license fees which the corporation would be
required to pay if the corporation were filing its articles
of incorporation.

(4) wWhen all requirements are met and the secretary of
state reinstates the corporation to its former rightse he
shall:

(a) conform and file in his office reportsy
statementss and other instruments substitted for
reinstatenent;rand

{b) Immediately issue and deliver to the corporation
so reinstated a certificate of reinstatement authorizing it
to transact businessi and

{c) upon demandy issue to the corporation one or more
certified coplies of such certificate of reinstatemente

{S) The secretary of state may not order a
reinstatement ¥ s vyears have elapsed since the
dissolution."

Section 52« Section 35-12-6D6s MCAy is amended to

w
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raad:

»35-12-606e Filing in the office of the secretary of
states (1) Fwo——stoned-copies One_origlnal and one copy of
the certificate of limited partnership and of any
certificates of amendment or cancellation (or of any
Judicial decree of amendwent or cancellation) must be
delivered to the secretary of states A person who executes a
certificate as an agent or fiduciary need not exhibit
evidence of his authority as a prerequisite to filinge
uUnless the secretary of state finds that any certificate
does not conform to laws upon recelpt of all fiting fees
required by law the secretary of state shall:

{a) endorse on eassh~-duplicate-eoriginet Lhe original
and_the ropy the word ®fFiled® and the days monthes and year
of the filing thereof;

(b) file one-—duptieate——origined the prigingl in his
office; and

{c} return the other—duptiente-original copy to the
person who filed it or his representatives

{2} Upon the filing of a certificate of amendment (or
judicial decree of amendment) in the office of the secretary
of states the certificate of limited partnership Is amended
as set forth therein; and upon the effective date of a
certificate of cancellation {or a judicial decree therecf)e

the certificate of limited partnership is cancelede®
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Section 53, Section 35-12-1302y MCAy is amended to
read:

®35-12-1302. Registration. Before transacting business
in this statey a foreign limited partnership msust register
with the secretary of state. In or&er to registeres a foreign
limited partnership shall submit to the secretary of state
in-dupiicate~en one original and one copy of the application
for registration as a foreign limited partnershipy signed
and sworn to by a general partner and setting forth:

{1) the name of the foreign limited partnership ande
if differents the name under which it proposes to transact
business and reqister in this state;

{2) the state in which it was formed and date of'its
formation;

{3) 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 forelign limited partnership whom the foreign
limited partnership deslres to appeinty which agent must be
an individual resident aof this states a domestic
corporations or a foreign corporation authorized to do
business in this state and with a place of business in this
state;

(5) =a statement that the secretary of state is

appointed the aqent of the foreign lTimited partnership for
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service of process if no agent has been appointed pursuant
to subsection (4) ory if appointeds 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
maintained In the state of lts organization by the 1laws of
that state ory If not So requireds of the principal office
of the forelign 1imited partnership; and

(7) if the certificate of limited partnership filed in
the faoreign limited partnership?s state of organization is
not required to include the names and business addresses of
the partnerss a list of the names and addressess"™

Section 54. Section 35-12-1303y MCA» is amended to
read:

®35-12~1303. Issuance of feqistrations. (1) If the
secretary of state finds that an application for
registration conforms to law and all requisite fees have
been paidy he shall:

{2) endorse on the application the word "filed™ and
the monthe days and year of the flling thereofs

{b) file in his office one—of-the-duplicate-sriginals
the original of the applicatioen; and

{c) issue a certificate of registration to transact
business in this state.

{2) The certificate of reqistrationy together with ene

I ToT
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dupticate—-ortginat a__copy ©oFf the applicationy must be
returned to the person who filed the apnlication or his
repreasentative.”

Section 55« Section 35-17-20%4y MCA, is amended to
read:

%35-1T7T-204. Adoption of chapter by existing
associations< Any corporation or association organized under
statutes existing prior to March 5 1921+ mayy by a majority
vote of its stockholders or meaberss be brought under the
provisions of this chapter by limiting its membership and
adopting the other restrictions as provided hereine It
shall make-ovt-in-dupdicote prepare one _origingal _and _one
copy Of a stotement signed and sworn to by its directorse
upon forms supplied by the secretary of states to the effect
that the corporation or association has by a majorjty vote
of Iits Stockholders or members decided to accept the
benefits and be bound by provisions of this chaptere
Articles of Incorporation shall be filed as required in
35~17~202¢ except that they shall be signed by the members
of the beard of directorses The filing fee shall be the sawe
as for filing an amendment to articles of incorporation.”

-End-
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BILL NO. _LE_Z

BY REQUEST OF THE SECRETARY OF STATE

INTRODUCED BY
7

A BILL FOR AN ACT ENTITLED: “AN ACT TO AMEND AND GENERALLY
REVISE THE LAWS HRELATING TO THE FILING OF OUPLICATE
DRIGINALS OF DOCUMENTS WITH THE SECRETARY OF STATE; AMENDING
SECTIONS 30-13-204y 30-13-207y 30-13-208, 30-13-210,
30-13~212+ 30-13-311y 30-13-~312y '30~13-314 THROUGH
30~13-314y 35-1-201, 35-1-203¢ 35-1-209¢ 35-1-210s 35-1-212,
35-1-213y 35-1-306y 35-1-602, 35-1-612+ 35-1I-304e¢ 35-1-805,
35-1-901 THROUGH 35-1-904y 35-1-907 THROUGH 35-1-909.
35-1-911, 35-1-912¢ 35-1-1008y 35-1~1009, 35-1-1011y
35-1-1013y 35-1-1018y 35~2-201y 35-2-203¢ 35-2-208 THROUGH
35-2-210y 35-2-303y 3I5~2+604e 35-2-T05s 35-2-TO06y 35-2-80T,
35~2~808y 35-2-B1l0y 35-2-Bl2y 35-2-817s 35-2-1201s 35-6—201¢

5-12-606y 35-12-1302¢y 35-12-1303y AND 35-17-204y MCA."

BE IT ENACTED BY THE LEGISLATURE OF THE STATE OF MONTANA:
Section 1« Section 30-13-204y MCAy is amended to read:
m3ip-13-204. Filing application for registration -—-

issuance of certificate. (1) Suptieate——-oartginais One

original —and one copy of application for registration of an
assymed business naﬂe shall be axecutsd. gngd dellivered to the

secretary of statee. If the secretary of state Ffinds the

THIRD READING

There are no changes in Hﬁ “'1 , and dve to length will not
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HOUSE BILL NOe 1567
INTRODUCED BY SANDS

BY REQUEST OF THE SECRETARY OF STATE

A BILL FUR AN ACT ENTITLED: ®AN ACT YO AMEND AND GEMNERALLY
REVISE THE LAWS RELATING TO THE FILINS OF DJUPLICATE
ORIGINALS OF DOCUMENTS WITH THE SECRETARY OF STATE; AMENDING
SECTIONS 30-13-204, 30-13-207, 30-13~208, 30-13-210,
IN-13-212 30-13-311y 30-13-312, 30-i3-314 THROUGH
30-13-3146y 35-1-201y 35-1-203¢ 35-1-209¢ 35-1~210y 35-1~212,
35-1+2134 35-1-305s 35-1-602¢ 35-1-612+ 35-1-804e 35=1-8035,
35-1-901 THROUGH 35=1-904¢ 35-1-907 THROUGH 35-1-909,
35-1-511y 35-1-912, 35-1-1008y 35-1-100%9, 35-1-1011,
35-1-1013y 35-1-1018+ 35-2-201y 35-2-203y 35-2~208 THROUGH
35-2-210¢ 35-2-303y 35-2-604y 35-2+-T705y 35-2~706y 35-2-B0T,
35-2-808y 35-2-8]10, 35-2-812y 35-2~81T¢ 35-2-1201s 35-6-2C1,

35-12-606y 35-12-13024 35-12-1303y AND 35-17-204s MCAa."

BE IT ENACTED BY THE LEGISLATURE OF THE STATE OFf MONTANA:
Saection 1. Section 30-13-204, MCAes is amended to read:
*30-13-204« Filing application for registration --

issuance of certificates (1) Bupticote-~—originats One

origiaal_.3and one copy of application for registration of an
assumad business name shall be gxecuted apd delivered t¢ the

secretary of state. If the secretary of state finds the
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application complies with the provisions of this parts he
shall, when all fees have been paid as provided in this
part:

{a) endorse on eoech—-of-—the-duplicate-eoriginats Lthe
agiginal. and _the_copy the word "filed™ and the wmanthe days
and year of the filing thereof;

(b} file one~-of-the-dupticate-origimads the original
in his office; and

(c) issue a certificate of ragistrationy to which he
shall affix the other-original Copy.

{2Z) The certificate of registrationy together with the
dupticate—-ortginat gopy of the application for registration
of an assumed business name affixed thereto by the secretary
of states shall be returned to the applicante

{3) The registration of an assumed business name
remains in affect until canceled.™

Section 2e Saction 30-13-207, 4CA, is amended to read:

n30-13-207 Application for renewal of assumed
businass names Buplieace-erdginots (pe original_and one copy
of go application for renewal of registration of an assumed
busin2ss name Shall be executedy verifieds and delivered to
the secretary of state. The application shall include but
not be limited to the following information:

{1) the complete assumed business name;

(2) the name and addresse including street name and

-2~ HB 167
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numbers if anyes of apnllcant;

{3} description of business transacted; and

(4) the name of the county or counties in which
business is being transacted.”

Section 3« Section 30-13-~208, MCAy i3 amended to read:

“30-13-208. Filing of apoplication for renewal of
registration of assumed businass name -- jssuance of
certificate therecne. (1) If the secretary of state finds the
application complies with the provisions of this parts he
shalls when all fees have been paid as provided in this
part:

(a) endorse on esch--af-~the-duplieate-originals the
qrlginal._and the caopy the word "filed™ and the monthe days
and year of the filing thereof;

{b} Ffile osne~-of-the—dopiteate~originats Lhe original
tn his office; and

{c) Issue a certificate of renewaly to which he shall
affix the other-dupiicete~eriginal copy.

(2} The certificate of renewaly together with the
dupticate-originat copy of the application for renewal of
registration of an assumed business name affixed thereto by
the secretary of states shall be returned to the applicante”

Section 4. Section 30-13-210+ MCA, is amended to read:

"30~13-210. Filing amendment to raeqgistration af

assumed business name -~ issuance of certificate thereone

-3- HB 167
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{1) Busticote-originats (pe_original .aod. _gae ooy of aon
amendment +to the registration of an assumed business namey
executed and verified on forms furnished by the secretary of
stotes shall be delivered to the secretary of state. The
application for amended registration of an assumed business
name shall include but not be limited tn the following
informationt

fa) complete assumed business name prior to adoption
of amendment;

tb) complete new assumed business names if applicables

{¢c} name and address of the reqistrants including
streat name and number of the business office;

{d) if the name of any person having an interest in
the business with a registered assumed business name is to
be cnangedy the new name of the person having an interest in
the business with such registered assumed business namej

{e) the name of the county or counties in which the
name 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
assumed business name is being used or is to be useds the
name(s) of the new county or countiess;

{q) if a person or persons having an interest in a
business with a registared assumed name withdraws or diese a

statement of such Fact; and

-4 HE 167
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{h) a statement that the amended registration of
assumed business name supersedes the original registration
and a1 amendments thereto.

(2} If the secretary of state finds that the
application for amended registration of assumed business
name complies with this parts he shally when all Fees have
been »aid as provided in this part:

{a) endorse on eseh--of--the-dopliente-originats the
origical_and the copy the word "filed® and the months days
and ye2ar of the filing thereof;

(o) file one--af-tha-dupireste-originats the original
in his office; and

{c) issue a certificate of amendments to which bhe
shall affix the ether-dupiicate-sriginal gopy.

{3) The certificate of amendmenty together with the
supticate—originat copy of the amendment affixed thereto by
the secretary of statey shal) bde returned to the registrant.

{4} The failure of the registrant of an assumed
pusiness name %to comply with the raguirements of this
section shall result in the cancellation by the secretary of
state of the registration.®

cection 5. Section 30-12-212y MCAsy is amended to tead:

nip-13-212. Filing application for reservation of
assumed business name ~— issuance of ceartificate thereona

{1) Fapiveate——eorigineata QOpe _origioal__and_goe.cogy of an

-5~ HB 167
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application for reservation of an assumed buSiness names
duly exacuted and verified by the apolicante shall be
delivared to the secretary of state. If the secretary of
state finds the application complies with the provisions of
this »arts he shalTy when all feas have been paid as
provided in this part:

[a) endorse on eeach—-—of-—the-duptieate-originads the
grigingl aod the _copy the word *"filed™ and the ®onths doys
and year of the filing thereof;

tb} file one--of-the-duptieate-origineds the original
in his office; and

(c) issue a certificate of reservationy to which bhe
shall affix the other-dupticate-originat capy.

{2) The certificate of reservations together with the
dupbireate-originat copy of the application for reservation
of an assumed business name affixed thereto by the secretary
of statey shall be returned to the applicant.”

Section 6« Section 30-13-311s MCAsy is amended to read:

n30-13-311. Application for registratione (1) Subject
to the limitations set forth in tnis parts a person who
adopts and uses a mark in this state may file in the office
of secretary of statesy on a form to be furnished by the
secretary of statey an application for registration of that
mark setting forth information including but not limited to

the following:

-6- HB 167
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{a) the name and bDusiness address of the person
applying for such registratlon andy if a <corporationy the
state of incorporations;

{b) the essentjal feature of the mark to be
registered;

{c) 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 when the mark was first used anywhere and
the date when It was Ffirst wsed in this state by the
applicant or his predecessor in business;

{e} a statement that the mark i5 presently in use in
this state by the applicanti and

{F} a statement that the applicant is the owner of the
mark and that no other person has the right to use the mark
in this state either in the identical form thereof or in =&
form that 5o nearly resembles it that it might be calculated
to decelve or might be mistaken for ite.

{2} The application must be signed and verified by
affidavit of the applicant or & member of the firm or an
officer of the corporation or association applying.

(3} The application wust be accompanied by tyQ COpigs
af a specimen or facsimile of such mark in-dupiicate,

{#} The application for registration must be
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accompanied by a filing fee of 320y payable to the secretary
of state."

section Te Section 30-13-312, MCAs is amended to read:

"3N-13-312« Filing application and issuing certificate
of registration. (I) Buplicate~-orrginmats Jne _prigioal_aod
aoe_capy of an application for registration of a mark must
be delivered to the secretary of statee If the secretary of
state finds that the application A complies with the
reguirements of this part, he shall, ?hen all fees have been
paid as prescribed in this parts

{a} endorse an eseh-*sueh-—d§p++eate—-ar+g+nu§ Lthe
ociginal_and_the_copy the werds yord “"filed fer-reeerd® and
the smonths dayy and year of the filing ther2of;

{b) fFflle one--sueh-duplicate-eriginal the grigipal in
his ofFfice; and

{c} issue a certificate of registration to which he
shall affix the ethef—dnp¥+euee-erigénb+ CORYw

(2) The certificate of registrationq together with the
duptirate——ort+ginsd Lopgy of the application for registration
of mark Aaffixed theretoy shall be returned to the applicante.

{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 registration of such mark in any judicial proceading in

-8- HB 167
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any court of tnis state."

Section 8. Section 3G-13-314y MCAs is amended to reaa:

#30-13-314. Filing application for renewal of
registration - issuing certificate of renewalas (1)
Bap}ieate—-ortginets QOpe__original _aond _one._cgpy of  an
application for renewmal of mark registration must be
delivered to the secretary of states If the secretary of
state finds that the application complies with the
requirements of this party, he shally when all fees have been
paid as prescribed in this part:

{a} endorse on each--sach--doapkicate——originat Lthe
gfigizal__and the_copy the words word “filed fer-reserd™ and
the monthy daye and year of the filing thereof;

(p) file ane-sueh-dupticace—originet the origioal in
his office; and

(c) issue a certificate of registration to which he
shall) affix the neher~duplicate-oriqinasd Copy.

{?) The certificate of renemal of registrationy
together with the dupitecnte-origimal copy of the aphlication
for renewal of mark registration ef--the--mark affixed
theretoy shall be returned to the applicants

{3} A mark registration may be renewed for successive
periods of 10 years in the manner provided for in
subsections (1)} and (2).

{4) The secretary of state shall notify registrants of
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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 registrationes by writing to the last-known
address of the registrantse.

(5) Any registration in force ¢n July Ly 19792 expires
10 years from the date of the registration or from the date
of the last renewal thereof or on July lsy 1280 whichever is
laterse if renewal of mark registration is not effected in
the manner provided for in this parte

(6} The secretary of state shally by January 1s 1981,
notify each person who reglistered a mark prior to July 1,
1980y of the date of expiration of such registraiion unless
renew2d in accordance with the provisions of this parte by
writing to the last-known address of the ragistrant.™

Section 9+« Section 3G-13-315, MCAy is amended to read:

"30~13-315, Assignment. () Any mark and its
registration under this part may be assigned in copnjunction
with the good will of the business in which the mark is used
or With that rart of the good will of the business caonnected
with the use of and symbolized by the merk for the remainder
of the term of the current registration. An assignment of
any registration under this part is void as agQainst any
subsa2gquent 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 purchasee.

(2) ©Buprieste--ortgineds [Ong original _and_one_capy of
an assignment of & mark must be delivered to the secretary
of state and shall set forth Information including but not
limited to the following:

{a) the name and address of the assignhor;

{b) the name and address of the assignee;

{c) the registration number of the mark; and

{d) the date of registratione

{3} The assignment of a mark must be signed and
verified by the assignore

{4} The assignment of a mark must be accompanied by a
filing fee of $20s payable to the secretary of state.™

Section 10 Section 30-13-316y MCAy §s amended to
read:

"30-13-316e Filing of assignment - issuing
certificate of assignmente. (1) Buplicate--origimals (ne
uriginal __and._one__copy of the assignment of a mark must be
delivered to the secretary of state. If the secretary of
state finds that the assignment complies with the
requirements of this partey he shalls when all fees have been
paid as prescribed in this part:

(3) endorse on each--3uer--duplicate~-ariginal the
original .and_the copy the words wyord “filted fer-record" and

itbg months days and year of the filing thereof;
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{b} file one-such-dupticate-erta+na} Lthe _original in
his of fice; and

{c) issue a certificate of assignment to which he
shall affix the ether~dupticate-oriqinst copy.

(2} The certificate of assignments together with the
duplienee—~originat capy of assignment of a mark affixed
therztoy shal? be returned to the assignee.®

Section 11« Section 35-1-201, MCAs is amended to read:s

m35-1-201« Incorporators. One or more persons of legal
age »r a domestic or foreign corporation may act as
incarporator or incorporators of a2 corporation by signingy
acknowledgings and delivering #m-dupicete gne original ang
ene._ceny._of _articles of incorporation to the secretary of
state artictes-of-incorparation-for-such-corporation.™

jection 12. Section 35-1-233s 4CAs is amended to read:

®35-1~203. Articles of incorporation =- Ffiling --
issuance of certificate of incorporation. (l} Bupliesee
or+gimads DOoe griginal_aod _gpe__cgpy of the articles of
incorporation shall be delivered to the secretary of state.
If th? secretary of state finds that the articles of
Incorporation conform to lawy he shalle when all fees have
been paid as In this chapter prescribed:

{a) endorse on esth-of-such~-dapticate--orvginats Lfe
arigilal._aond.__the_copy the word #filed® and the months days

and year of the filing thereof;

~12- HB 167
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(8) filte one-of—such-dupticate~-originets the _original
in his office; ang

(c} 1issue a certificate of incorporation to which he
shatl affix the other-dupiicate-sriginat copy.

12) The certificate of incorporations together with
the dgapliente—ortgine} cogy of the articles of incorporation
affixed thereto by the secretary of statey shall be returned
to the incorporators or their representativea®

Taction 13« Section 35-1-209+ MCAs is amended to read:

»35-1-209. Articles of amendment -- contents. The
artictes of amendment shall be executed +n-dupitcate by the
corporation by its president or a vice-president and by its
secretary or an assistant secretary and verified by one of
the officers signing such articles and shall set forth:

{1) the name of the corporation;

f2) the smandments so adopted;

{3} the date of the adoption of the amendment by the
shareholders or the board of directors when no shares have
been issued;

{4) the number of shares outstanding and the number of
shares entitled to wvote thereon ands if the shares of any
class are entitled to wvote thereon as & classy the
desigration and number aof outstanding shares entitled to
vote thereon of each such class;

{5} the number of shares voted for and against such
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amendeentss respectively, ande if the shares of any class
are entitled to vote thereon as a classy the aumber of
shares of each such c¢lass voted for and against such
amendments respectivelyy ore if no shares have been issueds
a statement tc that effecti and

(&) if such amendment provides for an exchanges
rectassifications or cancellation of issued shares and if
the manner in which the same shell be effected is not set
forth in the amendmenty then a statement of the mamner in
which the same shall be effected.™

5ection i4« Section 35-1-210y MCAy is amended to read:

®35-1-219. Filing of articles of amendment and
issuance of certificate of amendment« (1) Bupticate
eriginrats QOoe _original__and —one..copy of the articles of
amendrent shall be delivered to the secretary of state. IFf
the secretary of state finds that the articles of amendment
conform to laws he shalls when all fees have been paid as in
this chapter prescribed:

{3) endorse on each-of-sueh——duptiecnee--originals Lhe
grigiagl __and__the_copy the word "filted" and the monthy day,y
and y2ar of the filing thereof;

{b}) File one-of-such~duptiecate~originats the _original

{c) issue a certificate of amendment to which he shell

affix the eother-dupticate-origimnal copy.
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{2) The certificate of amendmenty together with the
dupdteate~ortginat gopy of the articles of amendment affixed
therato by the secretary of statey shall be returned to the
corporation or its representative."

Section 15 Section 35-1-2124 mCAy Is amended to read:

"35-1-212. Amendment of articles of incorporation in
reorg2nizZzation proceedings. (1) Nhenever a plan of
rearganization of a corporation has been confirmed by decree
or ordar of 2 court of competent jJurisdiction in proceedings
for the reorganization of such corporation pursuant to the
provisions of any applicable statute of the united States
relating to reorganizations of corporationsy the articles of
incorporation of the corporation may bhe awmended in the
manner provided in this section in as many respects as mnay
be npecessary to carry out the plan and put it into effecty
s0 long as the articles of incorporation as amended contain
only such provisions as might be lawfully contained in
original articies of incorporation at the time of wmaking
such amendment.

(2) In particular and without limitation upon such
general power of amendmenty the articles of incorporation
may be amended for such purpose so as tod

(a) change the corporate namey period of durations or
corporate purposes of the corporations

{b) repeals alters or amend the bylaws of the
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corporationg

{c) <change the aggregate number of shares or shares of
any ¢lass which the corporation has authority to issue;

{d) change the preferencess limitationss and relative
rights in respect of all or any part of the shares of the
corporation and classifys reclassifyy or cancel all cor any
part thereofy whether issued or unissued;

(2} authorize the issuance of bondsy debenturessy or
other obligations of the corporations whether or not
convertible into shares of any class or bearing warrants or
other evidences of optional rights to purchase or subscribe
for siares of any classy and fix the terms and <conditions
thereof; and

{f) constitute or reconstitute and classify or
reclassify the board of directors of the corporation and
appoint directors and officers in place of or in aadition to
all or any of the directors or officers then in office.

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

{a} Articles of amendment approved by decree or order
of sucnh court shall be executed and verified +n—duptieate by
such nerson or persons as the court shall designate or
appoint for the purpose and shall set forth the name of the

corporations the amendments of the articles of incorporation
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approvad by the courty the date of the decree or order
apptoving the articles of amendmenty the title of the
proceedings in which the decree or order was entereds and a
statenent that such decree or order was enterea by a court
having Jjurisdiction af the proceedings for the
reorganization of the corporation pursuant to the provisions
of an applicable statute of the United Statess

(b) Bupticote-—originets QOne origiual_and one copy of
the articles of amendment shall be delivered to the
secretary of states If the secretary of state finds that the
artleles of amendment <onform to lawy he shalls when all
fees have been paiag as in this chapter prescrlbeds

{i) endorse cn each-sf-such~-duptieate--originats ihe
origiaal__and__the copy the word ®filed™ and the months days
and yaar of the filing thereof;

(ii} file one-~eof~such-dupticate-ortqginats the _origipnal
in hi+ office: and

(ili) issue a certificate of awendment to which he
shall affix the sther—dupircste-oriqginad cogy.

ic) The certificate of amendmente together with the
dup¥icate-originod copy of the articles of amendment a¥fixed
therseto by the secretary of states shall be returned to the
corporation or its representatives

{4) The amendwment becomes effective upon the issuance

of the ctertificate of amendment by tne secretary of state or
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on such later dater not more than 30 days subsequent to the
fiting thereof with the secretary of statey as may be
provided for 1{in the articles of amendments without any
action thereon by the directors or shareholders of the
corporation oand with the some effect as if the amendments
had been adopted by unanimous action of the directors and
shareniolders of the corporation.®

Section 16« Section 35~1-213y MCAs is amended to read:

®35-1-213, Restated articles of incorporations (1} A
corporation mays by action takea in the same manner as
required for amendment of articles of incorporations adopt
restated articles of incorporations The restated articles of
incorpaoration may contain any changes in the articles of
incorporation that could be made by amendmert regularly
adopteds Adoption of restated articles of }ncorporation
containing any such changes shall tave the effect of
amendi ng the existing articles of incorporation to conform
to the restated articies of incorparation without further
action of the ooard of directors or shareholderss Regtated
articles of incorporation shall contain a statement that
they supersede the theretofore existing articles of
incorraration and amendments theretos Restated articles of
incorporation shall contzin all the statements required by
this chapter to be included in original articles of

incorooration 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
adaption 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
registered agent at such address, there shall be set forth
the addressy including street and numbers if anyy of the
registered office and the name of the registered agent at
such address at the time of the adoption of the restated
articles of incorporation;i and

{c) no statement need be made with respect to the
names and addresses of directors constituting the initial
board of directors or the names and addresses of the
incorporatorss

{2) Restated articles of incorporation when executed
ang filed in the mammer prescribed in this chapter for
articles of amendment shall supersede the theretofore
existing articles of incorporation and amendments theretoe

{3} The restated articles of incorporation when filed
shatl be accompanied by a statements executed #n~—duplicate
by the corporation by its president or a vice-president and
by its secretary or an assistant secretary and verified by
one of the officers signing such statementy setting forth
the following:

(a}) the name of the corporation:

-19- HB 167

n

~ o

10
11
12
13
14
15
16
I7
18
19
20
21
22
23
24

25

HB 0167702

{b} the date of the adoption of the restated articles
of incorporation by the sharsholders;

fc} the number of shares outstanding and the number of
shares entitled teo vote thereon ands if the shares of any
class are entitled to vote thereon as a classy the
desigration and number of outstanding shares entitled to
vote thereon of esach such class;

(d) the number of shares voted for and against the
restated articles of incorporations respectivelys andy if
the shares of any class are entitled to vote thereon 495 a
classe the number of shares of each such ¢lass voted fer and
against the restated articles of incorporations
respectively; and

{e) if the restated articles of incorporation provide
for an exchanges reclassifications or cancellation of issued
shares andy if the manner in which the same shall be
effected Is not set forth in the restated articles of
incorporations than a statement of the manner in which the
same shall be effected.”

Section 1T« Section 35-1-306¢ MCAs is amended to read:

"35-1-306. <Changae of registered office or registered
agente (1) A corporation may chanqe its registered office or
changs its regqistered agents or bothy upon filing in the
office of the secretary of state a statement setting forth:

ta} the name of the corporations;
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(b) the address of its then registered office;

{c) &f the address of its registered offlce is
chanyzdy the address to which the registeres affice is to be
changed;

(d) the name of its then reqgistered agent;

(e) Iif its registered agent is changedy 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 agents, as
changeds wWill De identical; aag

{g) that such change was authorized by resclution duly
adopted by Its hoard of directorse

{2) Such statement shall be executed for the
corporation by any officer thereofs verified by hime and
acelivered to the secretary of state. If the secretary of
state finds that such statement conforms to the provisions
of this chaptery he shally whea all fees have been paid as
in this chapter prescribede file such statement in his
offices ypon filings the change of address of the registered
office or the appeintment of a new registered agents or
bothy 35 the case may be, is effectives

{3) A registered agent of a carporation may resign as
registered agent upon f+kéme executing s written notice of
resiynationy—-executes-in-dupttcatey and filing one ariginal

apd__npe._Gapy with the secretary of stater who shall
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immediately mail a copy thereof to the corporation at its
ragistered office. The appolintment of <the agent shall
terminate 30 days after receipt of such notice by the
secratary of state.

{4) If a reqgistered agent changes his or its business
address to another place within the same countys he or it
may change such address and the address of the registered
office of any corporations of wh}ch he or it is registered
agent by filing a statement as required aboves except that
it need be signed only by the registered agent and need not
be vrespansive to {1){e) or (l){g} and must recite that a
copy of the statement has been wmailed to weach such
corporations™

Section 18a Section 35-1-602s MCAy is amended Lo read:

®35-1-602+ TIssuance of shares of preferred or special
classes in series ~- filing of statement. {1) If the
articles of incorporation so provides the shares of any
preferred or special class may be divided into and issued in
seriese. IF the shares of any such class are to be issued in
sariesy then each series shall be so designated as to
distinguish the shares thereof from the shares of all other
series and classass Any or all of the series of any such
class and the variations in the relative rights and
preferences as between diffarent serijes may be fixed and

determined by the articles of incarporations but all shares
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of thes same <¢lass shall be identical except as tc the
following relative rights and preferences as to which there
may be variations between different series:

{a) the rate of dividend;

{b) whether shares may be redeemed andy if sos the
redemption price and the terms and conditfons of redemption;

{c]) the amount payable upon shares sn evant of
voluntary and involuntary liquidation;

(@) sinking fund provisions, if anys for the
redemption or purchase of shares;

(e) the terms and conditlonsye if anyy on which shares
may b2 converted; and

{f} wvoting rightss if any.

(2) If +the articles of Incorporation shall expressly
vest authority in the board of directorse thens to the
extent that the articles of incorporation shall not have
estabtished series and fixed and determined the variations
in the relative rights and preferences as between seriesy
the tboard ouf directors shall have authority to divide any or
all of such classes into series and, within the 1limitations
sat forth in this section and in the articles of
incorporationy fix and determine the relative rights and
preferences of the shares of any series so estabiished.

(3) 1In order for the board of directors to establish a

seriaes where authority so to do is comntained in the articles
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of iacorporations the board of directors shall agopt a
resolution setting forth the designation of the series and
fixiny 3nd determining the relative rights and preferences
theresf or so much thereof as shall not be fixed and
determined by the articles of incorporationas

(%) Prior to the issue of any shares of a series
astabl ished by resolution adopted by the board of directors,
the corporation shall file in the office of the secretary of
state a3 statement setting forth:

(a) the name of the corporationg

{b) a copy eof the resolution establishing and
designating the series and fixing and determining the
relative rights and preferences thereofj

{c) the date of adoption of such resclution: ang

{d)} that such resolution was cduly adopted by the board
of directorse.

(5) Such statement shall be executed +m—-—daptieste by
the corporation by its president or a vice-prasident and by
its s=cretary or an assistant secretary and verifiea by one
of the officers signing such statementa Ibe grigioal and ang
copy. of__such__statespent on<d shall be delivered to the

secretary of states If the secretary of state finds that
such statement conforms to laws he shally when all fees have
been paid as in this chapter prescribed:

{a) endorse on each--ef-sach-duptiente~originats the
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ariginal _and_the_copy the word “filed* and the monthe days
and year of the filing thereof;

{p) Ffile one-of-such-duplicate-originals the ariginal
in his office; and

(c) return the other-dupticate-erigineat gapy to the
corporation or its representatives

{6) Upon the filing of such statement by the secretary
of states the resolution establishing and designating the
series and fixing and determining the relative rights and
preferences thereof shall become effective and shaltl
consticute an amendment of the articles of incorporations®

Section 19, Section 35-1-6124 MCAy is amended to read:

¥35-1-612. Power of <corporation to acquire its own
sharese (1) A corporation shall have the power to acquire
its own sharese Al of its own shares acqQuired by a
corporations upon acquisitiony constitute authorized byt
unissued shares unless the articles of incorporation provide
that they may not be reissueds in which case the authorized
shares shall be reduced by the number of shares acquirede

{2) If the number cf authorized shares is reduced bLy
an acquisitions the corporation shally no later than the
time it Files its next annual report under this chapter with
the secretary of statep, file a statement of cancellation
showing the reduction in the authorized sharese. The

statement of cancellationi shall be executed +m—dosticate 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 of the corporation;

{b) the number of acquired shares canceleds itemized
by classes and series; and

{c) the aggreqgate number of authorized sharesy
itemized by classes and seriess after giving effect to such
cancellation.

{3) bSupticate-~originats Jne _griginal-and_ope cppy of
suech the Statement shall be delivered to the secretary of
states If the secretary of state finds that such statement
conforms to lawe he shalle when all fees and franchise taxes
have been paid as preseribed in this chapter prescribed:

{a) endorse on eenh-of-suen~—duplicete--originats the
priginal..aqd. _ibe._copy the word %Fited™ “filed™ and the
months dayy and year of the filing tneraof;

() file one-of-sdvch-dupticnte-ortqinats the original
in his office; and

{c) return the other--dupticate-originalt gopy to the
corporation or its representative."

Saction 20« Section 35~1-804y MCAs is amended to read:

#35-1-804« Articles of mergery consolidationy or

excha~je =~ contents -- fitinge (1) upon receiving the

approvals required by 35-1-80! and 35-1-803s articles of
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mergery consolidations or exchange shall be executed +n
dep}ieate by each corporation by its president or a
vice-president and by its secretary or an assistant
secretary angd verified by one of the officers of each
corparation signing such articles and shall set forthe

{a) the plan of mergers consolidationy or exchange;

(b} as to each corporationy eithers

{i}) the number of shares oautstanding and, if the
shares of any class are entitled to vote as a classy the
designation and npumber of outstanding shares of each such
classs or

(ii) a statement that the wvote of sharehoclders is not
required by virtue of 35-1-803(5); and

{c) as to each corporation the approval of whose
shareholders is required, the nuamber of shares voted for and
against such plane respectivelys andy if the shares of any
ctags are entitled to vote as a classs the number of shares
of each such class voted for and against such plans
respectivelyas

(2) 8upticate--erigine¥s One origipal and ooe.cogy of
the articles of mergers consolidations or exchange shall be
delivered to the secretary of state. If the secretary of
state finds that swuch articles conform to lawse he shall,
when all fees have been paid as preseribed in this chapter

prescribed:
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(3) endorse on each—of-such--dupi+eate--orvginals Lhe
priginal__and_ _the _copy the word “filed”™ and the months day.
and yrar of the filing thereof;

{b) file ene-of-snch-dup¥icate-originats the  oricinal
in his office; and

fc) issue a certificate of mergery consol idations or
exchange to which he shall affix the other-—dustiente
sriatnat copye

{3) The certificate of mergers consolidations or
exchanyesy together with the dup¥ieate~eoriginat copy of the
articles of mergery er-—-ertvctes--of consolidations__gar
exchange affixed thereto by the secretary of statey shall be
returned to the survivings news or acquiring corporations as
the case may bes or its representative.”

Section 2}« Section 35-1-B05s MCAe Is amended to read:

®35~1-805. Merger of subsidiary without shareholder
approvals (L) Any corporation owning at least 93X of the
outstanding shares of each class of another carporation may
merge such other corporation into itself without approval by
a vote of the shareholders of either corporations Its board
of directors shalls by resolutions approve a plan of merger
setting forth:

{a) the name of the subsidiary corporation and the
nage of the corporation owning at least 95X of its sharesy

which is hereinafter designated as the surviving
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corporation; and

{2) the manner and basis of converting the shareas of
the subsidiary corporation into shares or other securities
or obligations of the surviving corporation aor of any other
corporation ors in whole or in parte into cash or other
propertys

{2) A copy of such plan of merger shall be mailed to
each tnarenoltder of record of the subsidiary corporationas

{3) Articles of wmerger shall be executed #n—dupticate
by the surviving corporation by its president or a
vice-nresident and by i{ts secretary or an assistant
secretary and verified by one of its officers signing such
articles and shall! set forth:

(a) the plan of merger;

(6) the number of ocutstanding shares of each class of
the sibsidiary corporation and the number of such shares of
each class owned by the surviving corporation; and

fc) the date of the wmailing to shareholders of the
subsidiary corporation of a copy of the plan of merqer.

{4) On emd pr after the 30th day after the mailing of
a cony of the plan of merger to sharzholders of the
subsidiary corporation or upon the waiver thereof by the
nolders of all gutstanding sharesy dapticate—origrnals gne
original_aond_gne_caopy of the articles of merger shall be

delivarea tc the secretary of state. [f the secretary of
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state finds that such articles conform to laws he shall,
when al) fees have been paid a2s in this chapter prescribed:

{a) endorse on easch~of-suen—~dupiieate~-oriqinats Lhe
ariginal__and _the_copy the wora *filed" aad the months days
and year of the filing thereof;

(b) file one-of-anch-dupticate-oréginals the _ariginal
in his office; and

{c) issue a certificate of merger to which he shall
affix the other-duptieate-origimad Copye

{5) The certificate of wmergers together with the
dup¥icate-—ariginet gcopy of the articles of merger affixed
thereto by the secretary of states shall be returned to the
surviving corporation or Its representative."

Section 22« Section 35-1-90le MLCAy is amended to read:

®35-1-90l. Veluntary dissolution by incorporators or
initial board of directors =~ filingy of articles of
dissclutions A corporation which has not commenced business
and which has not issued any sShares may be voluntarily
dissotved by Its incorporators at any time in the following
manner:s

{1) Articies of dissolution shall be executed +m
dupticate 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;

{b} the date oOf issuance of its certificate of

-30- HB 167



L

n

w o~

10
11
12
13
14
15
16
17
18
19
20
21
22
23
24

25

HB 0167702

incorporation;

(c) that nope of its shares has been issued;

{d} that the corporation has not commenced business;

{a) that the amounts if anys actually paid in on
subscriptions for its sharese 1less any part thereof
digsbursed for necessary expensesy has been returned to those
entitled thereto;

{f} that no debts of the corporation remain unpaid;
and

{g) that a majority of the incorporators elect that

the corporation be dissolved.

{2) Buplvente-or+ginats fQog ariginal_and _qae . copy of
the articles of dissolution shal¥l be delivered to the
secretary of state. If the secretary of state finds that the
articles of dissolution conform to lawy he shalle when all
fees have been paid as in this chapter prescribed:

{a} endorse on easch——of-such-duplicate-eriginals the
eriginal _and the copy the word ®filed® and the wmonthy days
and ysar of the filing thereof;

(b} file one-of~such-duplicate-eriginets the griginal
in his office; aond

(c?} issue a certificate of dissSclution to which he
shall affix the other-duplicate—originat Copy.

{3y The certificate of dissolutiony together with the

dupticatevoriqinat Lapy of the articles of dissolution
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affixed thereto by the secretary of state, shall be returned
to the incorporatorss the board of directerss or thair
representatives Upon the issuance of such certificate of
dissolution by the secretary of state, the existence of the
corporation shall ceases™

section 23« Section 35-1-902s MCAs i5 amended to read:

*35-1~902. Voluntary dissolution by consent of
shareholders =-- statement of intente (1) A corporation may
be voluntarlly dissolved by the written consent of all of
its shareholderse

{2) upon the execution of such written consents a
statemant of intent te dissolve shall be executed +n
duptvcate by the corporation by its president or 3
vice-president and by its secretary of an assistant
secretary and verified by one of the officers signing such
staterents which statement shall set fortht

{a) the name of the corporationi

{b) the names and respective addresses of its
officerss;

{c) the names and respective addresses of its
directors;

{d) a copy of the written consent signed by all
shareholders of the corporation; and

{2) a statement that such written consent has been

signed by all shareholders of the corporation or signed in
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their names by their attorneys thereunto duly authorizede."

Section 24« Section 35-1-903y MCAy is amended to read:

*35-1-903. Voluntary dissolution by act of corporation
=~ statement of intent. A corporation may be dissolved by
the 3ct of the corporation when authorized in the following
manner :

(1} The board of directors shall adopt 2 resolution
recomnending that the corporation be dissclved and directing
that the question of such dissolution be submitted to a vote
at a meeting of sharehclderss which may be either aa annual
or a special meeting.

{2) wWritten notice shall be given to each shareholder
of record entitled to vote at such meeting within the tiwme
and in the manner provided in this chapter for the giving of
notice of meetings of shareholders andes whether the meeting
he an annual or special meetingy shall state that the
purposz or one of the purposes of such meeting is to
consider the advisability of dissolving the coerporatione

[3) At such meeting a vote of shareholders entitled to
vote thereat shall be taken on a resslution to dissolve the
corparation. Such resolution shall be adopted upon receiving
the affirmative vote of the holders of two-thirds of the
shares of the corporation entitied to vote thereon uniess
any class of shares is$ entitied to vote thereon as a class,

in which event the resolution shall be adopted upon
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receiving the affirmative vote of the holders of two-thirds
of the shares of each class of shares entitled to vote
thereon as a class and of the total shares entitled to vote
thereons

{4} Upon the adoption of such resolutions a statement
of intent to dissolve shall be executed +n~dupdieate 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 sianina such statements which statement shall
set forth:

{a} the name of the corporation;

{b) the names and respective addresses of its
officerss

{¢c) the names and respective addresses of its
directors;

(d) a copy of the resolution adopted by the
shareholders authorizing the dissolution of the corparation;

(e} the number of shares outstanding ands if the
sharves of any class are entitted to vote as a <classy the
designation and number of outstanding shares of each such
class; and

(f) the number of shares voted for and against the
resolutions respectively, and if the shares of any class are
entitled to vote as a cliassy the number of shares of each

such class voted for and against the resclution,
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respectivelys."

Section 254 Section 35-1-904s MCAy is amended to read:

®*35-1-904e Filing of statement of intent to dissolvea
Buptieate-~origrnats DOge  ogiginal . and ane _copy of the
statement of Intent to dissolvey whether by consent of
sharaholders or by act of the corporations shall be
delivered to the secretary of statee If the secretary of
state finds that such statement conforms to Yawy he shalle
when all fees have been paid as in this chapter prescribed:

(1) endorse on eacth~of-such——~dupireote—-originats Lhe
original, _and_the_gopy the word "filed™ and the month, days
and year of the filing thereof;

{2) Ffile one~of-sueh~duplicnte-eriginads :hﬂ;.nziginal
in his office; and

(3} return tha other——dapticate—originad topy to the
corporation or its representativea®™

Section 26« Section 35-1-907, MCAs is amended to read:

®35-1-90T. Revotation of voluntary dissolution
proceedings by consent of shareholiderss. {1) By tha written
consent of all of its shareholderse a corporation mays at
any time prior to the issuance of a certificate of
dissolution by the secretary of statey revoke voluntary
dissolution proceedings theretofore taken in the following
manmners

(2) Upon the execution of such written consents a
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statement of revocation of voluntary dissolution proceedings
shall be executeg +m-—~dupl+ente by the corporation by its
presidesnt or a vice~president and by its secretary or a4an
assistant secretary and verifieda by one of the officers
signing such statements, which statement shall set forth:

{a) the name of the corporationj

fb) the names and respective addresses of its
officers;

{c) the names and respective addresses of its
directors;

{d) a copy of the written consent signed by all
shareholders of the corporation revoking such voluntary
dissslution proceedings: aad

(e} that such written consent has been Signed by all
shareholders of the corporation or signed in their names by
their attorneys thereunto duly authorizeda.®

ection 2¥. Section 35-1-908y MCAs is amended to read:

"35-1-908. Revocation of voluntary dissolution
proceedings by act of corporations By the act of the
corporations 3 cofporation mays at any time prior to the
issuance of a certificate of dissolution by the secretary of
states revoke voluntary dissolution proceedings theretofore
taken in the following manner:

(1) T7The board of directors shalt adopt a resolution

recommending that the voluntary dissolution proceedings be
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revoked and directing that the question of such revocation
be submitted to a vote at a special meeting of sharehclderse.

(2) #Hritten notice stating that the purpose or ane 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 manner provided In this
chapter for the giving of notice of special meetings of
sharetolderse.

(3) At such meeting a vote of the shareholders
entitlad to vote thereat shall be taken on a resclution to
revoke the voluntary dissolution proceedingss which shall
require for its adoption the affirmative vote of the holders
of two-tnirds of the shares entitled to vote thereon.

(#) upon the adoption of such resolutions a statement
of revocation of voluntary dissclution proceedings shall be
axecut ad tn-dupdieate py the corporation by its president or
a vice~prasident and by its secretary or an assistant
secretary and verified by one of the officers signing such
statementy which statement shall seat forth:

{a) the name of the corporationg

(b) the names and respective addresses of its
officers;

{c) the names and respective addresses of its

directors;
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(d}) a copy of the resolution adopted by the
shareholders revoking the voluntary dissolution proceedingsi

{e) the number of shares outstanding; angd

(F) the number of shares voted for and against the
resclutiony respectively.”

Section 28« Section 35-1-909y MCAy is amended to read:

#35-1-909, Filing of statement of revocation of
veluatary dissclution proceedings. Buplieate-originals [pe
priginal_and one_capy of the statement of revocation of
volupntary dissolution proceedingse whether by consent of
shareholders or by act of the corporations shall be
delivered to the secretary of states« If the secretary of
state finds that such statement conforms to 1awe he shalls
whan all fees have been paid as in this chapter prescribeqg:

{1} endorse uon each-sf-sech—-dupiieate——originats the
grigizal__and__the.gopy the word "filed™ and the months days
and year of the filing thereof;

(2) file ene-of-such-dupticate-originals the  original
in his offices and

{(3) return the other--dunliente-eriginad Logy to the
corporation or its representative.”

Saction 29. Section 35-1-911y HCAs is amended to read:

®*35~1-911e Articles of dissolutiones If voluntary
dissolution proceadings have not been revokeds then when all

debtsy llabilitiess and obligations of the corporation nave
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been raid and discharged or adequate provision has been made
therefor and all of the remaining property and assets of the
corporation have been distributed to its sharsholderss
articles of disselution shall be executed in~duplieate by
the corporation by its president or a vice-president and by
its secretary or an assistant secretary and verified by one
of the officers signing such statemente which statement
shall set forth:

{1) the name of the corporation;

{2} that the secretary of state has theretofore filed
a statement of intent to dissalve the corporation and the
date on which such statement was filed;

{3) that all debtsSy obligationsy and iiabilities of
tha corporation have been paid and discharged or that
adequate provision has been made therefor;

(4) that all the remaining property and assets of the
corporation have been distributed among ¥ts sharehslders in
accordance with their respective rights and interests; and

(5) that there are no suits pending against the
corporation in any court or that adequate provision has been
made for the satisfaction of any judgmente orders or decree
which may be entered-against it in any pending sufte*

Section 30. JSection 35+-1-912¢ MCAy is amended to read:

®35~-1-912. Filing of articles of dissolution -

tssuance of cartificate of dissolution -~ effect. (1)
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Bopticate-srtginats Ope__original _and_.ocpe..copy of such
articles of dissolution shall be deliveread to the secretary
of stzte. If the secretary of state finds that such articles
of dissclution conform to lawy he shalls when all feas have
peen paid as in this chapter prescribeds:

(a) endorse on each--of-sneh-dapiicate-sriqinats the
original_and _the copy the word *filed” and the months dayy
and year of the filing thereof;

{b) file one-of-such~dupireote-originsts the ogiginal
in his office} angd

fc) issue a certificate of dissolution to which bhe
shall affix the other-dupiteate-ariginat Copy.

{2} The certificate of dissolutions together with the
dupticete—originet gcppgy of tha articles of dissolution
affixed thereto by the secretary of states shall be returned
to the representative of the dissolved corporation. Upon the
issuance of such certificate of dissolutions the existence
of the corporation shall ceases except for the purpose of
suitsy other proceedingsy and appropriate corporate action
by shareholdersy directorsy and officers as provided in this
chaptar«®

Section 3le Section 35-1-1008y MCAy is amended to
read:

#35~1-1008- Application for a certificate of

authoritye (L) A foreign corporations in order to procure a
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certificate of authority to transact business in this states
shall make application therefor tc the secretary of state,
which application shall set forth:

{a) the nama 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™e “company%, ®incorporatedm, or
"limitad™ or an abbreviation of one of such wordss then the
name ot the corporation with the word or abbreviation which
it elects to add theretd for use in this state;

{c} the date of incorporation and the pericd of
duration of the corporation;

(d) the addressy including street and numbers If anys
of the principal office of the corpoaration in the state or
cauntry undey the laws of which it is incorporated;

(23 the address of the registered office of the
carporation 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 corparation;

(h) a statement of the aggregate number of shares

which the corporation has autherity to issues itemized by
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classes and seriesy if anys within a class;

(i} a statement of the aqgregate number of Iissued
sharessy itemized by classes and seriess if anys within a
class; and

{j) such addition3) information as may be necessary or
appropriate in order to enable the secretary of state to
determine whether such corporation is ontitied to a
certificate of authority to transact business in thls state
and to determine and assess the fees payable.

(2} Such application shall be made on forms prescribed
and furnished by the secretary of state and shall be
executed #n-duptieate 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
applicatione®

Section 32. Section 35-1-1009y MHCAs Is amended to
read:

*35«1-1009« Filing of application =-- issuance of
certificate of authoritys (1} Sueplticate-—criginals Ope
original__and_ ope_cop¥ of the application of the corporation
for a certificate of authority shall be delivered to the
secretary of statey together with a copy of its articles of
incorporation and al¥ amendments theretos duly authenticated
by the proper officer of the state or country of

incorparatione
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{2}y 1If tne secretary of state finds that such
application conforms to laws he shall, when all fees have
been paid as in this chapter prescribeds

{(a) endorse on eeseh-ef-sueh-docaments the original _and
Lhe _copy the word “filed™ and the months days and year of
the filing thereof; and

(b} file in his office one-ef~sach-dupticate-eriginats
the_griglpal of the apglication and the copy of the articles
of incorporation and amendments thereto: and

(c) issue a certificate of authority to transact
pusiness in this state to which he shall affix the othes
dapticete-eriginal copy of the applicationa

{3} The certificate of authoritys together with the
dupticate~-oritginat copy of the application affixed thereto
by the secretary of states 5hall be returned to the
corporation or its representative.”

Section 33. Section 35-1-101is HMCA, Is amended to
read:

"35-1-1011. Amended certificate of authoritye (1} A
foreign corporation authorized to transact pusiness ia this
state shall procure an amended certificate of authority in
the event it changes its corporate name 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 making application tharefor to the secretary of
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(Z) 7The requirements {n respect to the form andg
contents of such applications the manner of its executions
tha filing of doplicate-originals-theresf ppe_original_and
ane. c2pyY with the secretary of states the issuance of an
amended certificate of authority and the effect thereof
shall be the same as in the case of an original apglication
for a certificate of authority."

Section 34a Section 35-1-1013,4 MCA, is amerxed to
reads:

*35-1-1013. Chenge of registered office or registered
agent of foreign corporatione (1} A foreign corporation
authorized to transact business in this state may change its
registered office or change its registered agents or boths
upon filting in the office of the secratary of state a
staterant setting forth:

{a)} the name of the corporation}

{b) the addressy including street and numbers if anys
of its then registered office;

{c) if the address of its registered office be
changedy the addresss Iincluding street and numbere if anvye
to which the registered office is to be changed;

{d) the name of its then registered agent;

{e) if its registered agent be changede the name of

its successor reglistered agent;

~hb~ HB 187



10

11

12

13

14

i5

16

17

18

19

20

21

22

23

24

295

HB 016T/02

(f}) that the addressy including street and numbers if
anyy of its reqgistered office and the address of the
susiness office of its registered agents as changede will be
identical; and

(9) that such change was authorized bty resolution duly
adopted by its board of directorsa

{2z} Such statement shall be executed by fgr the
corporation by +te-president-or-a-vice-president apy opfficer
thereaf and verified by him and delivered to tne secretary
of states« 1f the secretary of state finds that such
statement conforms to the provisions of this ¢hapters he
shall file such statement in his office andy wupon such
filin1ey the change of address of the registered office or
the aplcintment of a new registered agenty or bothy 3as the
case may bhey shall become effectives

13) kmy A registered agent of a foreign corporation
may resign as such gegistered agent upon Fiding axecuijng a
written notice ehereofy-———axeedbed---in---dupticatey Qof
resignation_and. filiog_pne_original_ang.gpe _copy with tha
secretary of states who shall forthwith imacdiately wmail a
copy thereof to the corporation at its primeipat registered
office +n-the-steate-or-country~under—the-tawar-of~whieh-it—is
rneerporated. The appointment of suech the agent shall
terminate upon-the-expiration-of 30 days after receipt of

such notice by the secretary of state.
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{%) If a registered agent changes his or its business
address to another place within the same countys he or it
may change such address and the address of the registered
office of any corporations ¢f which he or it is registered
agent by filing a statement as required above, except that
it ne2d be signed anly by the registered agent and need not
be responsive to {1l){e) or {1){g) and must recite that a
copy of the statement has been mailed o each such
carporation.®

Section 35. Section 35-~1-1018y #MCAs is amended to
reads

"35-1-1018. Filing of application for withdrawal =-
issuance of certificate of withdrawal -— effect. (1)
buptricate-originadts [Ong_ original _and _one_.copy of such
application for withdrawal shall be delivered to the
secretary of stete. IfF the secretary of state finds that
such anplication conforms to the provisions of this chapters
he shalle when all fees have been paid as in this chapter
prescribed:

{a} endorse on esch-of-suen-~dasticate~-~oriqinatrs the
grigieal__and tipe_copy the word ™filed" and the months dayy
and year of the filing thereof;

{b} file ome-of-auch-dopt+cate-originats the _original
in his office; apnd

{c} issue a certificate of withdrawal to which he
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shall affix the otmnep-dup}ieaste-original gopys

{2) The certificate of withdrawaly together with the
dupticate~—ortginat gcapy of the application for withdrawal
affixed thevreto by tne secretary of statey shall be returned
to the corporation or its representative. Upon the Issuance
of such certificate of withdrawale the authority of the
corporation to transact business in this state shall cease.®

Section 36. Section 35-2-231, 4CAy is amended to read:

®35-2-201« Incorporators. One or more persons may
incorporate a corporation by signing and delivering gne
orluginal _aod  _oaa  copy..of articles of incorporation +n
duptieate to the secretary of state. But no subordinate body
shall be Iincorporated unless such action is approved in
writing by the grande heady or national body in accordance
with its applicable rules and such approval or certified
copy thereof s attached to the articles of incorporation
submitted to the sécretary of statea.™

Section 37. Section 35-2-2034 MLA4 is amended to read:

®35-2+203. Articles of Iincorporation -- Ffiling --
issuance® of certificate of incorpordtions (1) Bupticate
originats One _origiaal_ _and one copy of the articles of
incorporation shalt be delivered to the secretary of state.
If the secretary of state finds that the articles of
incordgoration conform to laws he stall, when all fees have

been paid as in this chapter prescribeg:
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{a) endorse on each--of-sueh-duptiente-originats the
ariginal_aod. the copy the word "filed™ and the wmonthy daya
and year of the filing thereof;

{b) file one-of-sueh-duplicate-ariginads the original
in his office; and

{c) issue a certificate of incorporation to which he
shall affix the other-dupticate—origined copye.

12} The certificate of incorporationy together with
the dts¥ieate-ortainat gopy of the articles of incorporation
affixed thereto by the secretary of states shall be returned
to the incorporators or their reoresentatives®

Section 3B. Section 35-2-2038, MCA, is amended to read:

®35-2-208. Articles of amenament. The articlies of
amendwent shall be executed #n-dupi+ente by the corporation
by its president ofr a wice-president and by its secretary or
an assistant secretary and shall set forth:

(1) the name of the corporation;

{2) the amendment 5o adopted;

{3) if there are members entitled to vote thereon:

{a) a statement setting forth the date of the wmeeting
of merhers at which the amendment was adoptedy that a quorum
was present at such meetinges and that such amendment
raeceived at least two-thirds of the votes which members
present at such meeting or represented by proxy were

entitled to cast; or
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{b) a statement that such amendment was adopted by a
cansent in writing signed by all members entitled to vote
with respect thereto; angd

{4) if there are no members or no members entitled to
vote thereone a statement of swuch facts the date of the
meeting of the hoard of directors at which the amendment was
adoptede and a statement of the fact that such amendment
received the vote of a majority of the directors in offices"

Section 39. Section 35-2-209y MCAs i3 amended to read:

n35=-2-209. Articles of amendment -- filing -- issuance
of certificate of amendment -~ effect of issuances (1)
popticote—-origineds One._original. _aad. one. _copy of the
articles of amendment shall be delivered to the secretary aof
states If the secretary of state finds that the articles of
amendnent conform to Yaws he shally when all fees have been
paid as in this chépter prescribed:

{1a) endorse on eseh--of-such-dusticote-orvginals the
aqriginal_and_the_copy the word "filed® and the monthy days
and yaar of the filing thereof;

(n) file one-of-sneh-dapiicate-ortginads the grigingl
in his offices apd

{c} issye a certificate of amendment to which he shall
affix the sthep-dusdieate-originat LoDy

(2} The certificate of émendment. together with the

duptieate—ariaina? gopy of the articles of amendment affixed
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thereto by the secretary of states shall be returned to the
corporation or its representative.

{3) Upon the issuance of the certificate of amendment
by the secretary of states the amendment shall become
effective and the articles of incorporation shall be deemed
to be awended accordinglye.

(4} No amendment shall affect any existing cause of
action in favor of or against such corporation ar any
pending action to which such corporation shall be a party or
the existing rights of persons other than memberss. In the
event the corporate name shall be changed by amendments no
actiol brought by or against such corporation under its
formar name shall abate for that reascne”

S5zction 40s Section 35-2-210y MCAy is amended to read:

"35-2-210C. PRestated articles of incorporations (1] A
corporation mays by action taken [n the same manner as
requires for amendment of articles of incorporationy adopt
restated articles of Incorporations The restated articles of
incorpuration may contain any changes in the articles of
incorporation that could be made by amendment reqularly
adontade Adoption of restated articles of incorporation
containing any such changes shall have the effect of
amending the exlisting articles of incarporation to conform
to the restated articles of incorporations without Ffurther

action of +the board of directors or members. Restated
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articles of incorporation shall contain a statement that
they supersade the theretofore existing articles of
incorporation and amendments theretos. Resteted articles of
incorporation shall contain all the statements required by
this chapter to be included in original articles of
incorporation except that:

fa) in lieu of setting Forth the address of the

initial registered office and the name of the initial

registered agent at such addresss there shall be set forth
the addresss including street and numbere if anys of the
registered office and the name of the registered agent at
such address at the time of the adoption of the restated
articles of incorporation: and

(?P) no. statement need be made with respect to the
names and addrosses of directors constituting the initial
board of directors ar the names and addresses of the
incorporatorss

(2} Restated articles of incorporation when executed
and filed iIn the manner prescribed in this chapter for
articles of amendment shall supersede the theretofore
existing articles of incorporation and amendments thereto.

{3) The restated articles of Incorporation when filed

shall be accompanied by ong.. orjginal. _and one.capy of a.
stateagnt executed +m-duplhicets. hy the. corporation by its

president or a wvice-president. and by its secretary or an
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assistant secretary setting forth the followings

{a) the name of the carporation;

{b} the date of the adoption of the restated articles
of intarporation by the ipemberss but if there are no meabers
or 05 wembers entitled to vote thereons that the restated
articles were adopted at a meeting of the board of directers
upon receiving an affirmative vote of a majority of the
directors in office; and

() that the restated articles correctly set forth the
praovisions of the articles of incorporation as theretofore
amended and that they have been duly adopted as required by
Tawe"

Section 4ls Section 35-2-303, MCAy is amended to read:

"35-2-303. Change of registered office or registered
agents (1) A corporation may change its registered office or
change its registered agents or poths upon Ffiling in the
office of the secretary of state a statement setting forth:

{a) the name of the corporation;

tb) the address of its then reqisterad office;

(c) if the address of its registered office is5_ _tg be
changeds the address to which the registeraed office is to be
changed;

{d) the name of its then registered agents:

{e} if its registered agent is_io be changedy 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 agents as changedy
will be identical; apnd

{g) that such change was authorized by resolution auly
adopted by its board of directorse

[2) Such statement shall be executed by fpr the
corporation by +ets-president-er-a—viece-president apny offjicer
thergaf and delivered to the secretary of states Ef the
secrztary of state finds that such statement conforms to the
provisions of this chapters he shall file such statement in
his offices and upon such filings the change of address of
the registered office or the appointsent of a new registered
agents or boths as the case may bey shall become affective.

(3) #ny A registered agent of a corparation may resign
as sueh registeced agent upon fr¥éng exacuting a written
notice of. _resigpation ¢thereofy-execunted-in-dapiicater aud
filing_one_original_apd.__pne.__gcopy with the secretary of
states who shall forthwieh inmediately mai) a copy thereof
to the corporation +n-eare-of-an-~officer--—who——is--not-—the
restgring~registered-agent-at—the-address-of-sveh-offieer-ns
shown- by-the-most-recent-annoat-report-of-the-corporstvon gt
its__ragistered _office- The appointment of sueh tlig agent
shall terminate vpon-the-expiration-of 30 days after receipt
of such notice by the secretary of state.

(4) IF a reqistered agent changes his or its business
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address to another place within the same statey 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
flling a statement as required above except that it need be
signed only by the registared agent and need not be
responsive to (1){e) or {1)(g) and must recite that a copy
of the statement has been majlted to each such corporatione®

jection 42« Section 35-2-604s MCAy is amended to read:

"35-2+604a Articles of wmerger or consolidation --
filing - issuance of certificate of merger or
consol i dation. (1) Upon such approvals articles of merger or
articles of consolidation shall be executed ¥#n-duptieate by
each corporation by its president or & vice-president and by
its secretary or an assistant secretary and shall set forth:

{(a) the plan of merger or the plan of consolidation;

(b} {if the members of any merqging or consolidating
corporation are entitled to vote thereony then as +to each
such corporation:

(i) a statement setting forth the date of the meeting
of menbers at which the plan was adopteds that a quorum was
present at such wmeetingy, and that such plan received at
Iaast two-thirds of the votes which members present at such
meetilg or represented by proxy were entitied to casti or

(ii) a statement <cthat such amendment was adopted by a

consent in writina signed by all members entitled to vote
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with respect thereto; angd

{c} if any merqging or consclidating corporation has no
members or no members entitled to vote thareony then as to
each such corporation & statemernt of such factse the date of
the meeting of the board of directors at which the plan was
adoptedy and a statement of the fact that such plan received
tha vote of a majority of the directors in offices

(Z) Pupticete-origineds {lne_arigioal and gne copy of
the articles of merger or articles of consoltidation shall be
delivered to the secretary of states If the secratary of
state Finds that such articles conform to lawes he shall,
when all fees have been paid as in this chapter prescribed:

{3} endorse on eseh-of-such--dunticave--origineds the
arigiaal. _aod _the copy the word *Filed™ amdt the monthy days
and year of the filing therecof;

{b) Ffile one-of+sueh-dupticate—originats tha  original
in his office: and

{c} issue a cercificate of merger or a certificate of
consol idation to which he shall affix the other-~dup}icate
or+ginat Couye

3}y The certificate of wamerger or certificate of
consolidationy tagether with the daptieste-srigimmd gagy of
the =rticles of werger or articles of consoligation affixed
theretn by the secretary of states shall Ge returned to the

sufwviving or naw corporatiome as the case may bey or its
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representative."

Section 43. Section 35-2-T05s MCAs is amended to read:

#35-2-705. Articles of dissclutions if voluntary
dissolution proceedings have not been revokeds then when all
debtss liabilitiess and obligations of the corporathn shall
have been paid and discharged or adequate provision shall
have neen made therefor and all of the remaining property
ana assets of the corporation shall have been transferred,
conveyeds or distributed in accordance with the provisions
of this chapter, articles of dissolution shall be executed
+n-durdienre by the corporation by its president or a
vice-oresident and by its secratary of oan assistant
secretarys which statement shall set forth:

[L} the name of the corporationi

tz) if there are members entitled to vote thereon:

fa) a statement setting forth the date of the meeting
of mesbers at which the resolution to dissclve was adopted,
that 3 quorum was present at such weeting, and that such
rasol1tion received at least two-thirds of the votes which
members present at such meeting or represented by proxy were
entitied to cast; or

{b) a statemant that such resclution was adopted by a
consent in writing signed by all members entitled to vote
with raspect therete;

(3) if there are no members or no members entitled to
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vote thereony a statement of such facte the date of the
meatitg of the board of directors at which the resolution to
dissolve was adopteds and a statement of the fact that such
resolution received the vote of a majority of the directors
in office;

(%) that all debtss obligationse 2and liabilities of
the corporation have been paid and discharged or that
adequate provision has been made therefor;

{5} a copy of the plan of distributions {if anys as
adopted by the corporation or a statement that no plan was
50 adopted;

(6} that 211 the remaining property and assets of the
corporation have been transferreds conveyedy or distributed
in accordance with the provisions of this chapteri and

{(7) that there are no suits pending against the
corporation in any court or that adeguate provision has been
made for the satisfaction of any judgmenty ordery or decree
which may be entered against it in any pending suite®

Section 44. Section 35-2-T06e¢ MCAy is amended to read:

®35-2-7T06. Filing of articles of dissolutian -—
issuance of certificate of dissolution =- effect. (1)
bupticate-sriginats One original_and_goe_gtopy of sweh the
articles of dissolution shall be detivered to the secretary
of state. 1f the secretary of state finds that such articles

of dissolution conform to lawe he shall, when all fees have
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been paid as in this chapter prescribed:

{a) endorse on eath--of-such-dupiicate-originatsy the
origiial and the.copy the word ®filed™ and the monthe days
and year of the filing thereof;

(b) file one-of-such-dupticate-originads the original
in his office; and

(c) issue a certificate of dissolution to which he
shall affix the other—duptiteate-originat gopy.

{2) The certificate of dissolutiony together with thne
dupticate-original copy of the articles of dissolution
affixed thereto by the secretary of states shall be returned
to the representative of the dissolved corporations Upon the
issuance of such certificate of dissolution the existence of
the corporation shall ceasey except for the purpose of
suitsy other proceedings, and appropriate corporate action
by menberssy directorss and officers as provided in this
chaptare®

Section 45. Section 35-2-8B07, MCA, is amended to read:

"35-2-80T7« Application for certificate of authoritys
{1) & foreign corporationy in order to procure a certificate
of ecaithority to conduct affairs in this statey shall make
appltication therefor to the secretary of statey which
application shatl set forth:

ta) the name of the corporation and the state or

country under the laws of which it is incorporateds;
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(b)) the date of incorporation and the period of
duration of the corporationi

(c) the address of the principal office of the
corporation in the state or country under the Taws of which
it is incorporated;

(4} the address of the proposed registered offijce 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 affalrs in  this
state;

{f) the names and respective addresses of the
directors and officers of the corporation; and

{9) such additional information as may te necessary or
appropr fate in ordar to enable the secratary of state to
detersine whether such corporation is entitled to a
certificate of authority to conduct affairs in this states

€2) Such application shall be made on forms prescribed
and furnished by the secretary of state and shall be
executad tn-duptiemte by the corporation by its president or
& vice-president and Dy Iits secretary or an assistant
secretarys¥

Section 46e Section 35-2-808+ MCAy is amendsd to read:

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

certificate of authoritye. (1) Supdicave-—origineds Jaa
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erigiaal __and_one.copy of the application of the corporation
for a certificate of authority shal) be aelivered to the
secretary of states together with a copy of its articles of
incorporation and all amendments theretoy duly certified by
the proper officer of the state or country under the laws of
which It is incorporated.

{2) If the secretary of state finds that such
application conforms to lawy he shally when all fees have
beert >ald as in this chapter prescribed:

{a} endorse on esch-~sf-sach-decumenes the criginal_and
the. .copy the word "filed™ and the monthy days and year of
the filing thercof;

{b}y file in his office sne-sf-yuch-dupiiente-ortginnie
the otriginal of the application and the copy of the articles
of intorporation and amendments thereto; and

{c) issue a certificate of authority to conduct
affairs In this state to which he shall affix the other
dupticate-ortainaed copy. qf the applicatione

{(3) The certificate of authorityy together with the
dopticate-~ortgined copy of the application affixed thereto
by the secretary of statee shall be returned to the
corporation or its representatives"

Saction #7+ Section 35~2~Bl10y MCAs is amended to read:

"35~2-810s Awended certificate of authoritys (1) A

foreign corporation authorized to conduct affairs in this

60~ HA 167
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state shall procure an amended certificate of authority in
the esr2nt it changes its corporate name or desires to pursue
in this state other or additional purposes than those set
forth in its prior application for a cartificate of
authcritys by makina apptltication therefor to the sSecretary
of states

(2) The requirements in respect to the form and
contents of such applications the manner of its executions
the filing of duplicate-originnds-thereof Qpng _grigingl and
ene_gapy with the secretary of statey the issuance of an
amended certificate of autharitysy and the effect thereof
shall be the same as ia the case of an original application
for a certificate of authority.”

section 48« Section 35-2-Bl2y MCA, is amended to read:

w35=-2-8lZ. C(hanae of registered office or registered
agent of foreign corporation. (1) A foreign corporation
author ized to conduct affairs in this state may change its
registered office or change its registered agents or bothe
upor filing #n the office of the secretary of state a
statement setting forths

{a) the name of the corporation;

{b) the address of its then registered office;

{c) if the address of its registered office be
changezdsy the address to which the registered office is to be

chnanyed;
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{d) the name of its registered agent;

{e} if its reqgistered agent be changeds the name of
its successor registered agent;

(fy that the address of its registered office and the
address of the office of its reqistered agents as changeds
will be identical; and

(g} that such change was authorized by resolution duly
adopted by its board of directorse

{2} Such statement shall be executed by far the
corporation by +tes-president—ar—a-viee—-preaident gny officer
theresf and delivered to the secretary of state. If the
secretary of state finds that such statement conforms to the
provisions of this chaptery he shall file such statement in
his officey and upon such filings the chanje of addrass of
the registered office or the appcintment of a new registered
agenty or boths as the case may bes shall become effectives

{3} &ny A registered agent in-this-stete—appainted-by
of a Foreign corporation may resign as sweh [pgisterad agent
upon £iding agxecuting 3 written notice thereofy-exesdeed-—in
auptioavey of _resigoation..and filing.one criginal acd.one
copy with the secretary of statep who shall  Fforthwith
immediately mail  a copy thereof to the foreign cerparation
at its prineimat registereg office in-the-state-~or——countey
grder- —tne-—tawa-of-which—it-is-incorparated-as-shown-by-+ts

most-recent-amnuat-repares The appointment of sweh the agsant

—-62- H3 16T
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shall terminate upsn—the—expiratisn—of 30 days after receipt
of such notica by the secratary of state.

(%) If a registered agent changes his or its business
address to another place within the same states 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
flling a statement as required above except that it need be
signed only. by the registared agent and: need not be
responsive to (1){e) or (1)}{g) and must recite that a copy
of the statement has. been aailed to each such corporatione”

Section 49« Section 35~2«Bl7y MCAy is amendsd to read:

®»35-2-817« Filing of application for withdrawal ~-

issuance: of certificate of withdrawal -~ effects 1)

dopitente-—originals: (Rg. original. apd cne copy of sweh fhe
application for withdrawal shall be delivered to  the
secretary of statee. If the secratary of state finds that
such application conforms. to the provisions. of this chapters
he shails when ald‘Faes«h-ve been paid as in this chapter
prescr ibad:

{a}l endarse: on eath--of-such-dupdicate-aniginals the
original.aog. the. cony the word "Fileg™ and the months days
and year of the Flling thereof;

{b): file emerof—such—dephresse—origimats the.origiaal
in his: office; and

{x) issue a certificate: of withdrawal to which he
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shall affix the other-dupiiente—ordginat copye

(2} The certificata of withdrawals together with the
sup¥ieate-nriginad copy of the application for withdrawal
affixed thereto by the secretary of states shall be returned
to the corporation or its representative. Upon thea issuance
of such certificate of withdrawals the authority of the
corporation to conduct affairs in this state shall cease.”

Section 50« Section 35~2~1201s MHCAy is amended to
reads

?35-2-12D01. Reinstatement of corporation whose term
has expireds {1} The secretary of state mays:

{a) reinstate any corporation which has expired under
the prowvisions of this chapteri and

{b}: restore to such cerporation its right to carry on
business in this state and to exercise all its corporate
priviteges and immunities.

(2} A corporation applying far reinstatement shali
submit to the secretary of state in--daplieote-—an one
ariginal__and. _ooe..copy..of..khe applicationy executed and
verified by a person who was an officer or director at the
time of expiratiaony setting forth:

{a}) the pame of the corporationj

{b) a statement that the assets of the corperation
have not been Viguidated;

(¢) a statement that not less than a majority of its:

=B~ HB 167
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directars have authorized the application for reinstatement;
and

{d)} if its corporate name has been legally acquired by
another corporation prior to its application for
reinstatementy the corporate name under which the
corporation desires to be reinstated.

{3} The corporation shall submit with its application
for reinstatement:

ta) a certificate from the department of revenue
stating that all taxes imposed pursuant to Fitle 15 have
bean =~aid; and

{bY a filing fee in an amount equal to one-half of the
filinr and license fees which the corporation would be
raquirad to pay if the corporation were filing its articles
of incorporationa

{*) wWhen 21! requirements are met and the secretary of

state reinstates the corporatioen to its former rightss he

shali:

{a) conform and file in his office reports,
statementssy and other instruments submitted for
reinstatement;

(o) impmediately issue and deliver to the corporation

S0 reinstated a certificate of reinstatement authorizing it
Lo transact business; and

{c) wopon demands issue to the corporation one or more
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certified copies of such certificate of reinstatement.

(5) Yhe secretary of state may not order a
reinstatement if 5 years have elapsed since the expiratiane™

Section Sle Section 35-6-201y MCAs is amended to read:

"35-6-201l. Reinstatement of dissolved corparatione. {1)
The secretary of state may:

{2) 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 exarcise all its corporate
privileges and immunities.

{2} A corporation applying for vseinstatement shall
submit to the secretary of state +n--cduplicate——an gpe
eriginzl__and —ope__cepy_.of _the applications executed and
verified by a person who was an officer or director at the
time of dissolutions setting forths

(a) the name aof the corporation:

(by a statement that the assats 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

directars have authorized the application for reinstatement;

and

tdy if its corporate name has been leyally acquired by
another corporation prior to its application for
reinstutement, the corporate name uniger which the

-86- HB 167
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corporation desires to be reinstateds

{3} The corporation stiatl submit with its application
for reirstatements:

(ay a certificate from the department of revenue
statitg that all tare§ imposéed pufsuant to Titfe 15 have
beer 3aid] and

{b} a Filing fée in an amount equal to oneé-half of the
fiting and license fFaes which the corporation would be
requirad fo pay if the corgaration were filting its articles
of incorporations

{4} When all redquireNdrits aré met and tha secretary of
state relnstates thd corporation to its formdr rightsy he
shal¥:

(ay conforw and file iR his office reportss
statemerntsy and othef tastruwents submi tted for
reinstatedetity snd

{B) ivsidiately isSsu€ and deliver to the <¢orporation
so reinstated a certificate of reinstatement authorizing it
td trangact business; and

(c) upon dewmands issue to the cofporation dhe dor norfe
certiti®s copios of sueh certifidste of rainstatewents

{5F ThHe <sserdtary of Sftate May not ordér a
refristatemht If 5 ydars Nae eofdpsed  sinte the
disgeFutione™

Seetion 52. Section 3IS-T2<606y MCAy is amended to

~yT= HB- k67
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redads

*365-12-606¢ Filing in thé office of the secretary of
stated (1) Fwo--signed-copies Qoe_qriginal and ope capy of
the ceartificate of limited partnérship and of any
certificates of dmendment or cancellation (ar of any
judicial décree of gmendment or cancellation) must be
delivered to the seécretary of states A person who executes a
certificate as an agént or fiduciary neéd not exhibit
evidence of his authority as a ofereguisite to Ffiling.
Untess the sécretdry of state Finds that any cértificate
do#s not cohform to laws upon receipt of all fiting fees
required by taw the secretary of state shatti:

{4F endSrss on SEER-HUFEFERte-SFiginst tBE origigal
ang_the_copy the word “fiTad™ dnd tHé days sonthe and year
of the fiving therdaf;

by file oné--duntitate——originet tne prigioal in his
officey and

{¢) réturn the othér-dujitidaté-origine¥ gopy to the
person wha fFiled it of his reépfésentative.

{Z) Upon the filing of a certificaté of amendient {or
judiciaT decreé of améndment) i the office of the séEfetary
of statey thé certificate of Timited paftnership is aménded
& set forth therdiny and upon the effective date of a
tertificate of cancellation {or a judicial dutree theéreof)y

the certificate of limited partnership is canceled+™

-y HE 167
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Section 53« Section 35-12-1302y MCAy is amended to
yead:

“35-12-1302. Registration. Before transacting business
in this stater a foreign limited partnership must register
with the secretary of state. In order to registery a foreign
limited partnership shall submit to the secretary of state
#n-dustiente-an goe_original_and cne copy of ithe application
for registration as a foreiqn ltimited partnerships signed
and sworn to by a general partner and setting forth:

{1) the name of the foreign liwmited partnership ands
if differents the name under which it proposes +to +transact
pusiness and register in this statej

{2) the state in which it was formed and date of its
formation;g

{33 the general character of the business it proposes
to transact in this state;

() the name and address of any agent for service of
process on the foreign limited partnership whom the foreign
limited partnership desires to appointy which agent must be
an iidividual resident of this state, a domestic
corporations o9r a foreign corpoeration authorized to do
business in this state and with a place of business in this
state;

{5y a statement that the secretary of state is

appointed the agent of the foreign limited partnership for
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service of orocess if no agent has been appointed pursuant
to subsection (4) ors if appointedy, the agent's authority
has been revoked or the agent cannot be found or served with
the exercisae of reasonanle diligence;

(6) the address of the office required to be
maintained in the state of its organization by the laws of
that state ores if not so requiredy of the principal office
of the foreign ltimited partnership; and

(7} if the certificate of timited partnership filed in
the frreign limited partnerships state ef organization is
not required to include the names and business addresses of
the partnersy a list of the pames and addressesa®

Section 54« Section 35-12-1303s MCAy is amended to
reads:

M35-12-1303. Issuance of registration. (1) If the
secretary of state finds that an application for
registration conforms to Tlaw and all requisite fees have
been naide he shallz

{a} endorse on the application the word "filed® and
the monthy days and year of the filing thereof;

{p} file in his office one-of-the-dupirecate-ortginats
the_eriginal of the application; and

{c) issue a certificate of registration to transact
business In this state.

{2) The certificate of registrationy together with one

-70- HB 167
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dupdteata~-neigiant a__copy of the applicationy must be
returned ta the persan whoe filed the application or his
representative.®

Section S5« Section 35~17-204s MCAy is5 amended to
read:

®35~17-204. Adoption of chapter by existing
associationss Any corporation or association arganized under
statutaes existing prior ta March 5+ 19214 mayes by a majority
vote of jts stockholders or Reaberss be brought under the
provisions of this chapter by limiting its membership and
adopting the other restrictions as provided herein. It
shall seke-oat-in-euphivete pranars gos__arigical apd qpe
;gnx__gﬁ a statement signed and sworm to by its directorsy
upon forms suppliied by the secretary of stater to the effect
that the corporation or agsngliation has hy a wmajority vote
of 45 stockholders or waembers decided to 3accept the
beaefizs and be bound by prowisions of thils chapter.
Articlas of incorporation shall be filed as required in
35-17-202+ except that they shall be signed by the members
of the board of directors. the filing fee shall be the same
as for filing an amendment to articles of incorporations”™

-End-
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