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HOUSE BILL NO. 557 

INTRODUCED BY SANDS 

BY REQUEST OF THE SECRETARY OF STATE 

January 29, 1983 

February 7. 1983 

February 8. 1983 

February 9, 1983 

February 11, 1983 

February 12, 1983 

February 12, 1983 

March 2, 1983 

March 4, 1983 

March 5, 1983 

March 8, 1983 

IN THE HOUSE 

IN THE SENATE 

Introduced and referred 
to Committee on State 
Administration. 

Committee recommend bill 
do pass. Report adopted. 

Bill printed and placed 
on members' desks. 

Second reading, do pass. 

Considered correctly 
engrossed. 

Third reading, passed. 
Transmitted to Senate. 

Introduced and referred 
to Committee on State 
Administration. 

Committee recommend bill 
be concurred in as 
amended. Report adopted. 

Second reading, pass 
consideration. 

Second reading, 
concurred in as amended. 

Third reading, concurred 
in. Ayes, 47; Noes, 0. 



IN THE HOUSE 

March 8, 1983 

March 10, 1983 

March 11, 1983 
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Returned to House with 
amendments. 

Second reading, 
amendments concurred in. 

Third reading, amendments 
concurred in. 

Sent to enrolling. 

Reported correctly 
enrolled. 
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kAbiLLNO.~ 
INTRODUCED BY,~i:..............-:::::::.... ______ _ 

3Y REQUEST OF THE SECRETARY Of STATE 

A BILl FOR AN ACT ENTITLED: •AN ACT TO AMENO AND GENERALLY 

REVISE HI£ LAWS RELATING TO THE REQUIREMENTS FOR EXECUUNG 

CERTAIN DOCUMENTS FILED WITH THE SECRETARY OF STATE; 

PROVIDING PENALTIES FOR MAKING FALSE STATEMENTS; AMENDING 

SECTIONS 30-13-203, 30-13-207, 30-13-212• 30-U-311, 

30-13-313. 30-13-318, 35-1-201. 35-1-209, 35-1-212, 

35-1-213, 35-1-306, 35-1-412, }5-1-602, 35-1-612, 35-1-804, 

35-1-•o5, 35-I-901 THROUGH 35-1-903, 35-l-907, 35-1-900, 

35-1-911, 35-1-1008, 35-1-1013, 35-1-1011, 35--1-llOlo 

35-2-413. 35-2-1201• 35-6-201, 35-15-20lo 35-15-204, 

35-15-205, 35-15-305, 35-15-504• 35-17-202 THRuUGH 

35-17-204, 35-17-504. 35-18-2D3 THROUGH 35-1d-206, 

35-18-'<01, 35-18-402, 35-18-404, 35-18-405, A:<O 35-1d-j0lo 

MC.A." 

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

~~Qa. Section 1. Execution constitutinJ 

affir~ation-- penalty-- warning. (l) The execution of any 

document required to be filed with the secretary of state 

under this part constitutes an affir•ation, under the 

penalties of p~rjury. by each person executing the do~ument 
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that the facts stated therein are true. 

(2) The secretury of state shall provide for the 

printing of a ~arning to this effect on each form prescribed 

by him under this part. 

Section z. Section 30-13-203, MCA, is amended to read: 

•30-13-203. Application for registration of assumed 

business name. All persons transacting business in this 

state under an assumed business name shall execute.-ver+Tyy 

and file with the secretary of state, on forms furnished oy 

the secretary of state• an application for registration of 

the assumed business name. including but not limited to the 

following information: 

(1) the name and address, including the stree~ name 

and number, of applicant; 

(2) tha complete name of proposed assumed Uusiness 

name; 

(3) date of first use. in commerce, of assumed 

business name; 

(4) description of business transacted under such 

name; and 

(5) the name of county or counties ir1 which ousine~s 

is being trans:~ctea.•• 

Section ~. Sectio•• 30-13-207, ;"cA, is amended to reao: 

"30-13-207. Ap~lication for renewal of assumed 

bU!> i nt~SS ndm·~· Duplicate originals of applic,Jtlon for 
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renewal of reqistration of an assumed ousiness name shall ue 

executed•-•er+f+edT and delive~ed to the secretary of state. 

The appl ic.a.tion shall include but not be limitea to the 

following infor~ation: 

(1) the complete assumed busines~ name; 

(2• the name and address, including street ndme and 

number 9 if any, of applicant; 

(3) description of business transacted; and 

(4) the name of the county or counties in Which 

business is being transacted." 

Section 4. Section 30-13-212, ~CA• is amended to read: 

"30-13-212. Filing application for reserwation of 

assumed business name - i ssuanca of certificate th~reon .. 

(1) Duplicate originals of application for reservation of an 

assu~ed busin~ss name, duly executed end-¥erTf~ oy the 

applicant, shall be delivered to the secretary of state. If 

the secretary of state find~ the application co•plies with 

the provisions of this part, he shall9 when all fees have 

been paid as provided in this part: 

(a) ~ndorse on each of the duplicate originals the 

word "f i 1 ed" and the month• day. and year of the f i 1 i n<j 

thereof; 

(b) file one of the duplicate originals in his office; 

(c) issue a certificate of reservation.,. to which ne 

shall dffix the other duplicate original. 
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(2) Th~ certificate of reservation, together witn th~ 

duplicate original of application tor reservation of un 

assumed Du~iness name affixed thereto by the secretary ~f 

state, shall be returned to the applicant.• 

~~ Section s. Execution constituting 

affirmation-- penalty-- warning. (lt The execution oi any 

document required to be filed with the secretary of stutt=: 

under this part constitutes an affirmation, unoer tn8 

penalties of perjury., by each person executing the do<,;u11ent 

that the fac~s stated therein are true. 

(2) The secretary of state shall provide for the 

printing of a warning to this effect on each form prescribed 

by him under this part. 

Section 6. Section 30-13-311 1 MCA• is amenaed to read: 

•30-13-311. Application for r~gistration. (1) Subject 

to the li•itations set forth in this part• a person who 

adopts and uses a mark in this state may tile in the office 

of secretary of state., on a form to be furnished by the 

secretary of state. an application for registration of th~t 

mark setting forth information incl udJ ng but not l i •• t~d ·to 

the following: 

(a) the name and business address of the person 

applying for such registration and, if a corporation9 the 

state of incorporation; 

{b) the essential feature of the mark to Ue 

-4-
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registered; 

(c) the goods or ser~ices in connection with which the 

ma..-k is. used and the mode or ~aanner in which the mark is 

use~ 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 p..-edecessor in business; 

(e) a statement that the mark is presently in use in 

this state by the applicant; and 

(f) a statement that the applic~nt is the owner of the 

mar~ dOd that no other person has the right to use the mark 

in this state ~ither in the identical fo..-m thereof or in d 

form th~t ~o nearly resembles it that it might be calculated 

t.o deceive or might be mistaken for it. 

(2} The application must be signed sne-wer+++~o by 

~f++dew~t~ the applicant or a member of the firm or dO 

officer of the corporation or association applying. 

(3) The application must be accompanied by a specimen 

or fdcsimile of such mark in duplicate. 

(4 I The application for registration must be 

accompanied by a filing fee of szo, payable to the secretary 

of st.Jt'2." 

Section 7. Section 30-13-313, MCAy is dmended to r~ad: 

•30-13-313. Duration and renewal. (l) Registrv.tion of 
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a mark under this part is effective for a term of 10 years 

from the date of registration and, upon application filed 

within 6 months prior to the expiration of such te~m, the 

registration may be renewed for another 10 years. 

(2) An application for renewal of mark registra~ion 

must be delivered to the secretary of state and shall set 

forth information including but not Ji•ited to tne 

following: 

(a) the name and business address of the dpplicant; 

(b) a descri~tion of the mark; and 

(c) a statement that the ~nark is sti 11 in use by the 

applicant in this state. 

(3) The application for reneHal of mark registratiun 

must be signed e~-~+T+ed by ~~+da~~-ef the applicant. 

(4) The application for renewal of •ark registration 

must be accompanied by a filing fee vf Sl0 9 payable to the 

secretary of state.• 

Section s. Section 30-13-318• MCA• is <;~mended ·to read: 

"30-13-318. cancellation. The secretary of state shall 

cancel from the register: 

(1) aft€r July 1, l9Hl, ~ach registration made prior 

to July 1, 1980, that is more than 10 years old and not 

ren~weu in accordance with this part; 

(LJ Jny registration eotteerMt\'1] 1.2.1: which ~-e 

~~eta~y-e~-~ee~ ~ receives a ¥~~ery written request 
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for cancellation ~em~~oed and yerifjed by the registrant 

or the assignee of record and accomp~ by fee~ 

~cribed in thjs nart; 

(3) each registration granted unoer this part dOd not 

ren~wed in accordance with the provisions of this part; 

(4) any registration concerning whi~h a court of 

competent jurisdiction finds that: 

(~) the registered mark has been abandoned; 

(b) the registrant is not the owner of the mark; 

(c) the registration wos granted improperly; 

(d) the registration was obtained fraudulently; 

(e) the registered mark is so si~tilar to a mark 

currently registered by another person in the United States 

patent and trademark office prior to the filing date of ·the 

application for registration under this part as to be likely 

to cause confusion or mistake or to deceive. However• if the 

reyi strant proves that he is the owner of a concurrent 

registration of his mark in the United States patent aild 

trade•ark office covering an area including this state~ the 

registration under this part may not be canceled. 

(5) a registration ordered canceled by a court of 

competent jurisdiction on any grounds•" 

Section 9. Section 35-1-201, MCAt is amended to read: 

•35-l-201. Incorporators. Une or more persons of legal 

age or a dom~stic or foreign corporation may act as 
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incorporator or incorpordtors of a corporation by signingy 

~ow+ee~+ft~ and delivering in duplicate to the secretary 

of state articles of incorporation for such corporation.• 

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

•35-1-209. Articles of amendment contents. The 

articles of amend~ent shall be executed in duplicate by the 

corporation by its president or a vice-president dOd ~y its 

secretary or an assistant !»ecretary eM-¥e...-i-fied-Dy--ette--e-F 

~e-&ft'-.f.e~.-s<HJ~~tteh-eP*+e..J.es- and shall set for·th: 

(1) the name of the corporation; 

(2) the dmendments so adopted; 

( 3) the~ date of the adoption Of the amend~nent uy the 

sh~reholders or the board of directors Nhen no shares have 

been issued; 

(4J the number of shares outstanding and the num~er of 

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

class are entitled to vote thereon as a class, the 

designation and number of outstanding shares entitleu to 

vote thereon of each sucn class; 

(5) the number of shares voted for and against 5Uch 

amendments, respectively, and, if the shares of dny class 

are entitled to vote thereon as a class, the number of 

shares of each such class voted for and against such 

amendment, respectively~ or, if no shares have been issueo 9 

a stat~ment to that effect; 

-a-
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161 if such a.end•ent provides for an exchange• 

reclassification 9 or cancellation of issued shares and if 

the .anner in which the sa~ shall Oe effected is not s~t 

forth in the amendment. then a state.ent of the manner in 

which the same shall be effected.• 

Section 11. Section 35-1-212, MCA• is amended to read: 

•35-1-212. Amendment of drticles of incorporation in 

re~rganlzation proceedings. (l) Whenever a plan of 

reorganization of a corporation has oeen confirmed by decree 

or order of ~ court of competent jurisdiction in proceeoings 

for the reor~anization of such corporation pursudnt to the 

provisions of any applicable statute of the United StJtes 

relJtinq tu reorganizations of corpo~ations. the a~ticles of 

incorporation of the co~po~ation muy be ,3mended in the 

manner provided in this se~tion in as many respects as may 

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

so lony as the articles of incorporation as amended contain 

only such provisions as ~ight be lawfully contained in 

ori~inal articles of incorporation at the time of makinq 

such amendment. 

(2) In particular and without limitation upon such 

qeneral power of amendment, the articles of incorpor~tion 

may be amended for such purpose so as to: 

(a) chanye the corporate nasae, period of duration, or 

corporate purposes of the corporation; 
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(b) repeal., alter, or amend the bylaws 

corporation; 

of the 

(c) change the aggregate nu~ber of shares or Shares of 

any class which the corporation has authority to issuej 

(d) change the preferences., liMitations, and rel~tive 

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

corporation and classifY• reclassify, or cancel all or any 

part thereof, whether issued or unissued; 

(~) authorize the issuance of bonds., debentures., or 

other obligations of the corporation, whether or not 

convertible into shares of any class or bearing warrants or 

other evidences of optional rights to purchdSe or subscribe 

for sh1res of any class., and fix the terms and conditions 

t.hereof; a,-:d 

(f) constitute o• reconstitute and cle~s~ify o< 

reclassify the board of directors of the corporation and 

appoint dlrect.:>r~ and officers in place of or in addition to 

all or -3ny of tne dl r~ctors or officers then in off ice. 

(3) Amendments to the articles of incorporation 

pursuant to this section shall be ~ade in the following 

mnnner: 

(a) Articles of amendment approved by decree or order 

of such co~rt sha11 be executed ~nd-.e~~ed in duplicate oy 

such per~on or persons as the court shall designate or 

appoint for th~ purpose and shall set forth the name of the 

-10-
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corporation. the amendments of the articles of incorporation 

appro~ed by the court, the date of the decree or order 

approving tne articles of amendment. the title of the 

proceedings in which the decree or order was entered• dnd a 

stateMent that such decree or ~rder was entered by a court 

having jurisdiction of the proceedings for the 

reorqanization of the corporation pursudnt t.c the provisions 

of an ap~licable statute of the United Stat~s. 

(b) ouplicate originals of the articles of amendment 

shall be delivered to the secretdry of state. If the 

secretary of state finds that the articles of amendment 

conform to 1~~• he shallt when all fees have been paid as in 

this chapter prescribed: 

(i) endorse on each of such dupli~ate originGls the 

word "f .i 1 ed'' and the month, day., and year- of the fi 1 i ng 

thereof; 

(ii) file one- of such duplicate originals in his 

office; 

(iii) issue a certificate of amen~ent to ~hich he 

shall affix the other duplicate or-iginal. 

(c) The certificate of amendment, together with the 

duplicate original of the articles of a•endment affixed 

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

corporation or its representative. 

(4) The amendment becomes effective upon the issuance 
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of the certificate of dMend•ent by the secretary of stdte or 

on ~uch later date., not more than 30 days suosequent to the 

filing thereof witt~ the secretary ot state., as .nay ~9 

provided for in the drticles of amendment., without any 

action ther~on by the directors or sh,'1reholders of the 

corporation ano with the same effect a~ it the amend~enL~ 

had been ado·pted by unani 11ous action of th{'?' directors dnd 

sh~reholders of th~ corporation.• 

Section 12. Section 35-1-213 9 HCA., is amended to read: 

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

corporation may., by action taken in the same manner d~ 

required for a~endment of articles of incorporation• adopt 

restated articles of incorporation. The restated articles of 

incorporation may contain any 

incorporation thdt couJd be made 

adopted. Adoption of restated 

c~an~es in the 3rticles of 

by amendment r<!guldrly 

articles 

containing any such changes shall have 

of im.:orpor-ation 

tne effect of 

aiH!nding tho:!! existing articles of incorporation to conforrr• 

to the restated articles of incorporation Nithout furth~r 

action of the bodrd of directors or sh,Jrehol ders.. Kestated 

articles of incorporation shall contain a statement that 

they supersede the theretofore existing articles of 

incorpo~ation and a.andments thereto. ReStdted articles of 

incorpor-ation 

this chapter 

shall contain all the statements required Oy 

to be included in original articles of 

-12-
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incorporation except that: 

(a) thH restated articles of incorpo~ation shall set 

forth the amount of its stated capital at the time of the 

ddoption of the restated articles of incorporation; 

(b} in lieu of setting forth the address of the 

initial r~~istered office and the name of the initial 

reJistered agent at such address, ther2 shall be set for~h 

tne address, including street and number, if any. of the 

reqistered office and the naWJe of the registered agent o.~t 

such address at the time of the adoption of the r-estdted 

articles of incorporation; and 

lc) no statement need be made with respect to the 

names and addresses of directors constituting the initial 

board of directors or the names and addre5ses uf the 

i ncorporat.ors. 

(2) Restated articles of incorporation when ex2cuted 

and filed in the manner prescribed in this chapter for 

articles of amendment shall supersede the theretofore 

<:!Xi'iti.1g articles of incorporation and a~r~endments ther.:to. 

(3) fhe restated ~rticles of incorporation when filed 

shall be accompanied by a statement, executed in duplicate 

by the ~orporation by its president or a vice-president and 

by it~ secretary or an assistant secretary e~e-v~eft-ey 

ofte-~-~e-~•eer~-~~~~-~-~~8~~~. setting forth 

the followin~: 
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(a) the name of the corporation; 

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

of incorporation by the shareholders; 

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

shares antitled to vote thereon andt if the shares of any 

class are entitled to vote thereon as a class, the 

designation and number of outstanding sha~es entitled to 

vota thereon of each such class; 

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

restated articles of incorporation? respectively? and, if 

the s~ares of any class are entitled to vote thereon as a 

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

aqoinst the restated articles of incorporation• 

respecti vel Yi 

(e) if the restated ~rticles of incorporation provide 

for an exchange, reclassification, or cancellation of issued 

shares _."'nd, if the •anner in which the same shall oe 

effected is not set forth In the restated articles of 

incorporation, then a stdtemen·t of the raanner in which the 

same shall be effecte.J." 

Section 13. Section 35-1-306, MCA, i~ amended to read: 

"35-1-306. Chan~e of ~eqistered office or registered 

agent. (l) A corporation may change its registered office or 

ch-3n,;e its re.-1istered agent, or both. upoo filing in th·J 

office of the secretary of state a stutement setting forth: 

-14-
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(a) the name of the corporation; 

(b) the ~ddress of its then registered office; 

(c) if the address of it5 re']ister!:!d office is 

ch;nged., the address to which the registered office is to ::>e 

changed; 

(d) the name of its then registered ~gent; 

(e) if its re~istered agent is changed• the name ~f 

its successor registered agent; 

tf) that the address of its registered office and the 

address of th2 business office of its regist~red agent• dS 

changed, will De identical; 

(g) that such change was authorized by resolution duly 

adopted by its board of directors. 

(£) Such statement shall ~e executed for the 

corporation by any officer ~ereo~y-Yer+~+e~-ey-h+mT and 

delivered to the secretary of state. If the sec~etary of 

state finds that such statement conforms to the p~ovisions 

of this chapte~. he Shdll, when all fees have been paid as 

in this chapter prescribed, file such statement in his 

office. Upon filing, the change of add~ess of the registe~~d 

office or the appointment of a new ~egiste~ed agent. or 

both 9 as the case may be• is effective. 

(3) A registered agent of a corporation may resign as 

registe~ed agent upon filing a written notice of 

resignation, executed in dUplicate. with the secreto~y of 
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state 9 who shall immediately IJlail a copy thereof to the 

corpordtion at its reqist~red office. The appointment of tne 

agent shall terminate 30 days after receipt of such notice 

by the secreta~y ~f state. 

(4) If a registered agent changes his o~ its business 

add~ess to anothe~ place within the SdJAe county 9 he o~ it 

may chan~e such address and the address of the ~egiste~ed 

office of ~ny corporations of which he or it is registered 

dgent by filing a statement as required above. except thdt 

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

be responsive to (l)(e) or (1)(9) and must recite t,·,at a 

copy of the 

corporati on.• 

s~ction 14. 

statement has been mailed to each such 

Sect.i on 35-1-412 9 M.CA, is dmended to r~~ao: 

.. 35-1-412. Panal ty *•l"~d-ttpon-O'fHee~-ertd-dT~etm"s 

for signing false docuaent. Eee~~?~end-dT~ee~c~--ef--e 

e~8ra~?&fty--eeme~~e--o~--~~e+~y-Wh~-~T9"~-any-ert+e+~ 

~~e•e~y-~epo~ty-B~~ee~•eftT-or-othe~-doeHm@~~-f?+ed-~h 

~he-se~ry-~-~e~-whTeh-+~-kneWft--~~aeh--o~~~er--er 

~+~e~~-~~-be-+a+~-+ft-e"~-es~er+e+-~e~peee-~+~-be-Geemed 

~e--he--~tt*+~y--~-ft-m~fte.eftfter-end-upon-eenv+et+oft-~~eo+ 

tWey-lte-.f.i.ftee-.f.tt-tlfty--~-ft~-e-tte1!!eMn1}---t'"• t 1 l Tbe 

~utjop of apy docyment reqyjred tg bg filed wjth thg 

auetary of state under tbj s chapter consti tntes an 

KfficmatiO"• under the penalties of perjury. by each person 
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~uting the document that the facts $tdted therein are 

~ 

(~ l The secretary of state shall prnyj dft fgr tbg 

u:i.Dlirul-SlLL.narn j ng tp thl :a effect on each fgrm prescr j bed 

.b..x-b j • uodgr tbi s chapter.• 

Section 15. Section 35-1-602, KCA, is omenoed to read: 

•35-1-002. Issuance of shares of preferred or special 

classes in s.:l"ies -- fi1 ing of statement. (1) If th~ 

articles of incorporation so provide• the shares of any 

preterrea or sp~cial class may be divided into and issued in 

s~ries. If the shares of any such class are to be issueu in 

~eries, then Pach series shall be so designuted ~s to 

distin~uish th~ ~hares thereof from the shares of all other 

seri~s ~nd clusses. Any or ~11 of the series of any such 

class and the var- i at i OolS in the rel.Jtive 

preferences as between different serie~ ~nay be 

rights 

fixed 

an~ 

.>nd 

determined by the articles of i~corporation 9 ~ut all shares 

of the sam~ cldSS shall be identical except as to the 

followinq roel..:!tiv~ rights and preferences as to lJfhich there 

:nay be v;:niations between different series: 

(d) the rate ot dividend; 

(b) wheth~r shar~s ~ay be redeemed dOO• if so. th~ 

red~m?tion pric~~ and the term:. and conditions of r~dem,....tioo; 

(c) the amount payable upon shar,.,.s in event of 

voluntary dOd involuntary liquiddtion; 

-17-

1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

v 

23 

24 

25 

(d) sinkinq fund provisions, 

redemption or purchase of shares; 

if any, 

LC 1180/01 

for the 

(e) th~ terms and conditions, if any, on which shares 

may be converted; 

{f) voting rights. if any. 

(~) If the articles of incorporation shall expressly 

vest authority in the boa~d of directors, then 9 to the 

extent that the articles of incorporation shalt not have 

established se~ies and fixed and determined ~he variations 

in the r~l~tiv~ rights and preferences as be~ween series. 

the board of directors shdll have authority to divide clOY or 

all of such classes into series and. within the li•itdtions 

set forth in this section and in the articles of 

incorporation. fix and determine the r~lativo:-) rights and 

pr~ferences of the shares of any series so estdblished. 

(3) In order for the board of directors to est.,:tbl i sit a 

seri-es where ~uthority so to do is contained in the .articles 

of incorporation~ the boa~d of directors snall ddoot a 

rascl uti on sett. i ng for-th the designation of the ser i~s and 

fi.-::inf! ~=md d.;termining the relutiv~ r-ights and preferenc~s 

ther~of or s~ much thereof dS shall not be fixed ond 

detcrmi ned by the articles of i ncorpvr..1.t ion. 

(~) Prior to the issue of dny ~nare5 of d 5eries 

established oy resolution adopted by the board ot directors, 

th~ corporc:r.tion shull file in the office of the secretary of 
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state a stat0ment setting forth~ 

(a) tha n-3me of the corporationi 

{LJ ~ copy of the resolution establishin~ and 

designating the series and fixing and dete..-mininJ the 

relative right5 and pr~ferenc~s thereofi 

Cc) the date of adoption of such resolutioni 

CO) that such resolution was duly adopted by the board 

of directors. 

(5) Such statement shall be executed in duplicdte uy 

the corporation by its pres;dent or a vice-president and Oy 

its secretary or an assistant secretary afta-ve~~~ed-01-~ 

&+--*he--~~e.s--§+~ft~-~eh--s~~~me~ and shall Ue 

delivereJ to the secretary of state. If the secretary of 

state finds that such statement conforms to la~? he shalt, 

when all fees have been paid as in this chapte~ prescribed: 

(a) endorse on each of such duplicate originals the 

word "filed• and the month• day. and year of the filing 

thereof; 

(b) file one of such duplicate origindls in his 

office; 

(c) return the other duplicate original to the 

corporation or its representative. 

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

of state, the resolution establish in') and designatio~ the 

series and fixing and determining the rel<.;tive rights and 
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preferences thereof shall b~come effective ,:md sh,J 11 

constitute an amendment of the articles of incorpor3tion.• 

Section Lb. Section 35-1-612, "'CAt is amended t..:> reao: 

"35-l-612. ?ower of corporation to acquire its own 

~h~res. (1) A corporation shall have the power to acquire 

its ow11 shares. All of its own shares acquired oy a 

corporation, upon acquisition, constitute dUthoriz~o but 

unissu~d shares unless the articles of incorporation provide 

that they may not be reissuedw in which case the autho~ized 

shdres shaJ 1 be reduced by the number of shares de qui red. 

(2) If the number of authoriZed shares is reduced ~y 

an 3Cqui~ition 9 the corporation shall. no later than toe 

ti~e it files its next annual report under this chdpter with 

the secretary of state, file a statement of cancellation 

showin~ the reduction in the authorized sh..,.res. The 

statement of cancellation shall be executed in duplicate ily 

the corporation by it~ president or a vice-president and ~y 

its secretary or an assistant secretary e~~+~+eft-by-ene 

and shall set forth: 

(a) the name of the corpordtion; 

(bJ the number of acquired share~ canceled, ite~ized 

by classes and series; and 

(c) the aggreqate number of authorized shares. 

itemized by classes and series, afte~ giving effect to such 

cancellation. 
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«3) Du~licate o~iginals of such statement shall be 

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

state finds that such statement conforms to law, he shall, 

when dll fees and franchise taxes have neen paid dS 

prescribed in this chapter: 

(a) endorse on ~ach of such duplicate origindls the 

word •Fi led11 and the month., day, and yedr of the fi I ing 

thereof; 

(b) file one of such duplicate originals in his 

:>ff ice; and 

(c) return the other duplicate original to the 

corpor<Jt.i on or its represcnt-1ti ve.• 

S·.~ction 17. Section 35-1-804., ~~cA, is dmend~d to .. ~au: 

"35-1-804. Article~ of merger, consolidation, or 

exc . .,an.Je -- cont. en ts - f i 1 i ng. 

approvals required by 35-1-801 and 

(l) Upon receiving the 

35-1-603, articles of 

merqe~ 9 consolidation, or exchange shall oe executed in 

du~licate by each corporation by its president or a 

II ice-president and by its secretary or an assistant 

~ecretary end-Y~r+++ed--by--Ofte--e~~he--o~r+eer~-~~--e~e~ 

ee~eret+on-~+9n~-~eh-srt~e+e~ and ~hall ~et forth: 

(a) thQ ~1an of merger, consolidationy or exchange; 

(b) dS to each corporationy eith~r: 

li) th~ number of shares outstanding and, if th~ 

shares of any class are entitled to vote as a class, the 
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designation and number of outstanding shares of each such 

class; or 

(ii) a statement that the vote of shareholders is not 

required by virtue of 35-1-803(5); and 

(c) as to each corporation the dpproval of whose 

shoreholoers is required, the number of shares voted for and 

against such plan, respectively, and, if the shares of any 

clas~ are entitled to vote as a class, the nuRber of shares 

of each su~h class voted for and against such plan• 

respectively. 

(2) ouplicate originals of the 

consolidation, or exchange shall be 

articles of mergery 

delivered to the 

secretary of state. If the secretary of state finds that 

such articles conform to l~w, he shall, when all 

be~n paid as prescribed in this chapter: 

fees havt:! 

(a) ~ndorse on each of such duplicate originals the 

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

thereof; 

(b) file one of such duplicate originals in his 

office; 

(c) 

exchan-:)e 

ori~inal. 

(3) 

issue a certificate of merger, consolidation, or 

to which he shall Qffix the other du~licate 

The certificat~ of merger 9 consolidaLion, or 

exchan~e, together ~ith the duplicate original of the 
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a~ticles of merger or articles of con~ol idation affixed 

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

survivinq, new, or acquiring corporation 9 as the case may 

be, or its reoresentative.• 

Section 18. Section 35-l-805, MCA 9 is Jmended to read: 

"35-1-HO~. Ker~er of subsidiary without sharenolder 

approv.:~l. (1) Any corpordtion owning at least ':75• of the 

outstanding sh.:Jres of each class of another corpor-ation may 

merge such other corporation into itself without approval oy 

a vote of the 5hareholders of either corpordtion. its board 

of directors shall, hy resolution, approve a plan of ~erger 

setting torth: 

(a) the name of the subsidiary corporation and the 

name of the corpor~tion owning at ledst 95% of its snares, 

which is hereinafter designated as the surviving 

corporation; 

(b) the manner and basis of converting the shares vf 

the subsidiary corporation into shares or other securiti=s 

or obligations of the su~viving corporation or of any other 

corpor<Jtion or, in whole or in part, into cash or other 

property. 

(2) A copy of such plan of merger shall b€ mailed to 

each shareholder of record of the subsidiary corporation. 

(3) Articles of merger shall be executed in duplicate 

by the surviving corporation by its president or a 
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vica-president uno by its secretary or an assistant 

secretary und--ve~~+~-~y-efte-6+~~-e~~+eer~-~+~n+~-sueh 

ftr~e~~ and sh~ll set forth: 

(a) the pldn of merger; 

(OJ the number of outstanding shdres of each class of 

the subsidiary corporation and the numoer of such sh."~res t.f 

each class owned by the survivin~ corporotioni and 

{c) the date of the mailing to shareholders of tne 

subsidiary corporation of a copy of the plan of Merger. 

(4) l1n and after the 30th day af"ter the mail in':) of a 

copy of the plano~ merger to shor~holders of the subsidiary 

corporation or upon the waiver thereof by the holders Qf all 

outstanding shares, duplicate originals of the article~ of 

merger shall be delivered to the secretary of state. If the 

~ecretary of state finds that such articles conform to law. 

he sholl 9 ~hen all fees have been paid dS in this chapter 

pn}scribed: 

(a) endorse on each of such duplicate originals the 

word •tiled• and the month, day• and year of the filing 

thereofi 

(b) file one of such duplicate originals in his 

office; and 

(c) issue a certificate of merger to which he shall 

affix the ~ther duplicate origindl. 

(5) The certificate of merger, together with the 
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duplicate original of the articles of •erger affixed thereto 

by the secretary of state. shall be returned t~ the 

surviving corporation or its representativ~.· 

S9ction 19. Section 35-l-90ly MCA• is amended to read: 

•35-1-901. 

initial board 

Voluntary dissolution by 

of director-s fi I ing 

incorporators 

of articles 

or 

of 

dissolution. A corporation whi~h has not co~menced business 

and which has not issued any shares may be voluntarily 

dis.,olved by i·ts incorporators at any tlme in the following 

manner: 

(1) Articles of dissolution shall be executed in 

duplicate by a .najority of the incorporators or initie.l 

ooard of directors end-v~T~-by-~• and shall set for-th: 

(a) the na,lle of the corporation; 

(tl) tho:! date of issuance of its cer"Lificate of 

incorporation; 

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

(d) that the corporation has not commenLed business; 

(~) that the a1110untt if any., actually paid in on 

subscriptions. for its shin·es., less any part the..-.eof 

disbursed for necessary expenses, has been returned to those 

entitl~d thereto; 

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

(q) that ~ majo..-ity of the incorporators elect thdt 

th~ corporation be dissolved. 
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(2) Duplicate originals of the articles of dissolution 

shall be delivered to the secretary of state. If the 

secretary ot state finds that the articles of dissolution 

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

this chapter prescri~ed: 

(a) endorse on each of such duplicate originals the 

word ·~iled" and the month, day., and year of the filing 

thereof; 

(b) file one of such duplicate originals in his 

office; 

(c) issue a certificate of dissolution to which he 

shall dffix the other duplicate original. 

(3) The certificate of dissolution• together with the 

duplicate original of the articles of dissolution affixed 

thereto by the secretary of stata., shall be returned to the 

incorporators, the board of directors, or their 

representative. Upon the issuance of such certificate of 

dissolution ~y the secretary of state, the existence of tne 

corporation shall cease." 

Section 20. Section 35-l-902t ~CA, is amended to read: 

"35-1-902. Volunt~ry dissolution by consent of 

sh~reholders -- statement of intent. (1) A corporation may 

be voluntarily dissolved by the written consent of all of 

its S~·ireholdersa 

(2) Upon the execution of such written consent9 a 
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statement of intent to dissolve shall oe ex~cuted in 

duplicate by the corpor-ation by its pr~~sident or a 

vice-president and by i·ts secretary or '" assist<Jut 

~eel" etar y ar1 d ¥ef"1-+~e8-&y-erte-&F-4!tte-o-t'f-i-ee1"~!t+~ft.ff't!J-~tteh 

§~e.e~wh+eft~ft~@.e~ shall set forth: 

(a) th.::: n.:~me of the corporation; 

(b) the nam~s and respective addresses of i LS 

officer-s; 

1 c) the names and respective addresses of its 

di ractors; 

(d) a co~y of the written consent ~igned by d)l 

shareholders of th~ corpor~tion; 

(2-) a state11ent that such written consent has oeen 

signed by all shareholders of the corpordtion or signed in 

their names by their attorneys thereunto duly authorized. • 

Section 21. Section ~5-1-903, MCA• is amended to read: 

"35-1-903. Volunt~~y di5solution by act of corporation 

stateeent of intent. A corpordtion may be dissolved uy 

th~ act of the ~orporation when authorized in the following 

manner: 

(1) The board of directors shall adopt a resolution 

recommending that the corporation be dissclv~d and directing 

thdt the question of such dissolution be submitted tu d vote 

at a meeting of Shdreholders. which may be either an dnnual 

or a special me~ting. 
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(l) ~ritten notice shall be given to each sharenolde..

of record entitled to vote at such meetinq within the ti111e 

and in tne manner provided in this Chdpter for th~ glvin~ ~f 

notice of me~tings of shardholders and 9 whether the meeting 

be dn annual or specidl meeting, snall state that the 

purpose or one of the purposes of such ~e~ting is tv 

consider the advisability of dis~olving the corporiltlon. 

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

vote thereat shall be taken on a resolution to dissolve th~ 

corpor<Jtion. Such ~esolution sh.all be adopted upon receiving 

the dffir~~tive vote of thQ holders of two-tnirds of the 

sha~es of the corporation entitled to vote thereon ~nl~ss 

~ny class of shares is entitled to vote th~r~o~ as a cldSS9 

in wnich event the resolution shall be adopted upoo 

receiving the affirmative vote of the holders. of t"w-lhir~Js 

of the shares of each class of shares entitled to vote 

thereon as a class 30d of the total shares entitl~d to vote 

thereon. 

(4) Upon the adoption of such resolution9 a statement 

of intent to dissolve shall be executed in Juplicate by the 

corporation by its president or a vice-president and 0y its 

secretary or an assistant secretdry and yer+TT~d-br--Cft@--~~ 

~he--e~~~e~~-~+9n+n~-s~eft-s+ft~nt.-wh+eh-s~~Meft~ sha11 

set forth: 

(a) the name of the corporation; 
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(b) the names and respective 

officers; 

addresses of its 

I c I the 

dir?.ctars; 

names and respective addresses of its 

(d) a copy of the resolution adopted :>y the 

shor~holders authorizing the dissolution of the corporation; 

(~) the number of shares outstanding and~ if the 

shc"lres of an)' class are entitled to vote as a class, the 

designation and number of outstanding shares of each such 

cldss.; 

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

resolution, resp~ctively, and if the shares of any class are 

entitled to vote as a class, the number of ~hares of each 

such class voted 

rl:!!s.oectively.• 

for and against the resolution, 

Section 22. Section 35-1-907• 14CA• is amended -to n~ad: 

"35-1-907. ,:,evocation of voluntary dissolution 

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

consenL of all of its sh~reholders, a corpordtion may, ~t 

any tim~ prior to the issuance of a certificate of 

dissolution by the secretary of state, revoke voluntary 

dissolution proceedings theretofore taken in the following 

lle!OO•-~r: 

(2) Upon the execution of such written consent, a 

state~ent of revocdtion of voluntary dissolution proceedings 

-29-

1 

2 

3 

4 

5 

6 

7 

8 

q 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

LL 1160/01 

sh.all be executed in duplicate by the corporation by its 

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

assistant secretary and ~+++ee--by--efte--6+--~~e--e~+~ 

~+~+~-~~h-s~ft~•en~y-wh+en-s~~eee~ shall set forth: 

(a) the name of the corporation; 

(b) tha n-3mes and respective addresses of its· 

officers; 

(c) th~ names and respective 

directors; 

addresses of its 

(d) d copy of the written consent 

sha~cholders of the corpo~atioo revoking 

signed by all 

suc.h voluntary 

dissolution proceedings; 

(e) that such writ ten consent :las been si gnea by all 

shar~hvJde~s of the corporation or signed in their names by 

th.e i r attorneys thereunto duly authorized." 

Section 23 .. 

03'5-1-906. 

procee.Jings by 

5ection 35-1-908, MCA, is amended to re~d: 

Kevocation of 

act of corporation. 

vcluntary 

By the 

dissolution 

act ot the 

corpor~~tion, a corporation may, at any time prior to the 

issuance of a cartificate of dis5olutian by the secret~ry af 

stater re~oke vcluntary diss~lution proceedings theretofore 

tak~n in the followino mdnn::o-r: 

(1) The board of directors shall adopt a resolution 

recommending that the voluntary ,H ssolution proceedin-Js Je 

revoked and directing th~t the question of such revocation 

-30-
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be submitted to a vote at a special meeting of Sh<'lreholders. 

(2) Written notice stating that th•~ pur pose or one of 

th~ purposes of such meeting is to consider the advisaoility 

of revoking the voluntary dissolution proceedings sh;1ll ue 

yiven to each shdreholder of ..-~cora entitled to vote at such 

meeting '.tithin the time and in the manner pl"ovided in this 

cha~ter 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 1:.0 

revcke the voluntary dissolution proceedings• which shall 

require for its adoption the affirmative vote of the holders 

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

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

of revocation of voluntary dissolution proceedings shall oe 

executed in d~plicate by the corporation by its president or 

a !lice-president and by its secretary or an assistant 

secretary .and verif-i-~-e.,.-c~f"--~-e~-Fi-eers--s+~~~h 

~~e~eMe"t' wh+eh-s~~emeftt shall set forth: 

(a) 

(b) 

officersi 

the name of the corporation; 

the names and respective 

(c) the names and respective 

directors; 

addresses of its 

addresses of its 

(d) a copy of the resolution adopted by the 
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shareholders revoking the voluntary dissolution proceeding5; 

(e) the number of shares outstanding; 

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

resolution, respBCtively." 

Section 24. Section 35-1-911, HCA, is amended to read: 

•35-l-911. Articles of disr.olution. If voluntary 

dissolution proceedings have not been revoked, then when all 

debts, liabilities, and obligations of tne corporation have 

been paid and discharged or adequate provision has been made 

therefor a.ld all of the re•ai ni ng property vnd assets of the 

corporation have been distributed to its shareholdera, 

~rticles of dissolution shall be executea in duplicate uy 

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

its secretary or an assistant secretary and wer+++ed-~--one 

o+--~he--e+~~ers--~+~~+~~~eh--~~me~~whi-eh-~~e~~ 

sh,'Jll set forth: 

(l) the name of the corporation; 

(2) that tne secretary of state has theretofore filed 

a statement of intent to dissolve the corporation a11d tne 

date on which such statement was filed; 

(3) that all debts, obligations, and li~bilities of 

the corporation h~ve been paid and discharged or thdt 

adequate provision has been made therefor; 

(4) that all the remaining propert~ and assets of the 

corporation have been distributed among its shareholders in 
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accordance with their respective rights and interests; 

(5) that there are no suits pending against the 

corporation in any court or that adequate provision has been 

~ade for the satisfaction of any judg~ent• order, or decree 

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

Section 2i. Section 35-l-1008. HCAt is amended to 

redd;: 

•35-l-1008. Application fo~ a certificdte of 

authority. (lJ A foreign corporation, in order to procure a 

c:ertifir.:-..tte of authority to transact business in this state, 

shall mdke ap;;)lication therefor to the secretary of state., 

~hich application shall set forth: 

tal th..:: name of the corporation and the state or 

country und~r the laws of which it is incorporate:d; 

fb) if the name of the corporation does not contain 

the word •corporation•y "company•, • i ncorpo..-ated" 9 0~ 

"limit~d· or dO abbreviation of one of such words, then the 

name of the corporation with the wora or abbreviation which 

it elects to ddd thereto for use in this state; 

(c) the dot~ of incorporation and the period of 

juration of tho:! corpo..-ation; 

(d) the address, including street and number, if dOY• 

of the principal office of the corporation in the st1te or 

country under the laws of ~hich it is incorpvrotcd; 

(e) th.: address of the registered office of the 
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corporation L1 this state and the name of its registered 

agent in tnis state at such address; 

(f) the purpose or purposes of the corporation which 

it proposes to pursue in the transaction of r..usiness in this 

state; 

(g) the names and respective addresses of the 

directors and officers of the corporation; 

(hl a statement of the aggregate number of sh~res 

which the corporation has authority to issue., itemiLed ~y 

classes and series, if any, within a class; 

(il a state•ent of the aggregate number of issued 

shares, itemized by classes and series., If any., within a 

class; .3nd 

(j) such additional information as may be necessary ':1r 

appropriate in order to enable the secretary of sta-te to 

determine whether such co..-poration is ~ntitled to a 

cert if i c.ate of OJUthor i ty to transact business in this sta-te 

~nd to detcrmi ne and assess the fees pay _lbl ~. 

(.£') ::;.uch ap;Jl ication sh~ll be made on forms prescribed 

ana furnished oy the secretary of stdte and shall he 

ex€cuted in ~uplicote by the corporation by its president or 

.J vice-p..-esiaent and by its secret<Jry or an assistant 

s~cretary e~d--ver+~+ee-by-o"e-o~-tne-~f~er~-~+9n+ng-sueh 

appf+e,-,t+Gn•" 

Section zs. Section 35-1-1013~ MCA, is amended ~o 
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read: 

•35-l-1013. Change of registered office or register~d 

agent of foreign c.orpordti on. (1) A for.eign corpordtion 

author-izGd to transact business in this stata may chunye i-ts 

reqi stered office or change its registered agent., or both" 

upon filiny in the office of the secr~tdry of state a 

st~tement setting forth: 

(a} the name of the corporation; 

(b) th2 address, including street and nun~ber., if ~ny" 

of its then registered office; 

{c) if the address of its registered office oe 

changed., the address., including street and numoer• if anyy 

to which the registered office is to be changed; 

(d) the name of its then registered agent; 

(e) if its r~gistered agent be changed, the name of 

its successor registered agent; 

(f) thdt the address, including street and number, if 

any, of its registered office and the address of the 

business office of its registered agent, as changed, will be 

identical; 

(g) that such change wa~ authorized by resolution duly 

adopted by i~s board of directors. 

(2) Such statement shall be executed by the 

corporation by its president or a vice-presid~nt snd 

~~~~--&~h+- and delivered to the secretary of state. If 
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the secretary of state finds that such statement conforms to 

the provisions of this chapter, he shaJl file such statement 

in his office and, upon such filing, the change of address 

of the reqist~red office or the dppointment of a new 

reyistered agent, or both, as the case may be, shall o~co~e 

effective. 

(3) Any reg;ster@d agent of a foreign corporation moy 

resign as such agent upon filing a w~ittcn notice th~r~of, 

executed in duplicate,. with the secretary of state, wno 

shdll forthwith mail a copy thereof to the corporation ut 

its principal office in th~ state or country under th~ t~ws 

of which it is incorporated. The appointment of such agent 

shall terminate upon the expiration of 30 days dfter receipt 

of such notice by the secretary of state. 

(4) If a registered agent changes his or its 3Usiness 

address to another pla~e within the same county' he or it 

may change such address and the address of the reyist@r~~ 

office of any corporations of which he or it is regi~;.tere:J 

agent by filing a state~nt as required above, except that 

it need be signed only by the registered agent and need nvt 

be responsive to (l)(e) or (l)(g) and must recite that a 

copy of the stats~ent has been mailed to each 

corporation.• 

such 

Section 27. Section 35-l-1017, MCA, is amended to 

re.:Jd: 
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•35-1-101·1. Withdrawal of foreign corporation. (1) A 

for~ign corporation authorized to transact business in this 

state may withdraw from this state upon procuring from the 

secretary of state a certificate of withdrawal. In oroer to 

procure such certificate of withdra~al• the foreign 

corporation shall deliver to the secretary of state on 

application for withdrdwal, which shall ~et forth: 

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

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

(~) that the corporation is not transacting business 

in this state; 

(c) that the corporation surrenders its authority to 

transact business. in this statei 

(d) that the corporation revokes tn~ authority of it~ 

reqistered agent in this state to accept service of process 

dnd consents that service of process in any uction, suit, or 

proceeding ::>ased upon any cause of action arising in this 

state during the time the corporation was authorized to 

~.:.ransact business in this state may ther-eofter be made on 

such corporation by service thereof on the secret~ry of 

st~~t<Jo; 

(el a post-office address, including stre~t and 

nu~~er, if dny, to which the secretary of state mdy mdil a 

copy of any process against the coq)Qration that ,nay be 

served on him; 
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(f) a stdtement of the aggregate number of shares 

which the corpordtion has authority to issue, itemized by 

cl~ss and series, if any, within each class, as of the date 

of such ap~licdtion; 

(g) a statement of the aggregate number of issued 

sh~res. itemized by class and series, if anyt within each 

class, as of the date of such ap~lication; 

(h) that all taxes i•posed on the corporation by Title 

15 have been p~idt supported by a certificate by the 

depart~ent of revenue to be attached to said application to 

the effect that the department is satisfied £rom the 

available evidence that all such taxes imposed have been 

paid. The issuance of such certificate does not relieve the 

corporation from li~bility for any taxes. penalties~ or 

interest due the state of Montana; and 

(i) .such additional information as may be necessary or 

appropriate t.:> enable the secretary of stdte to determine 

..JOd assess any '...lnpaid fees or taxes payable by such foreign 

corporation as prescribed by this chapter. 

(L) Th2 application for withrlrawal shall be made on 

forms prAscribed an~ furnished by the secretary of state a11d 

shall be executed for the corporation by its president or a 

vice-president an~ by its secretary or an assistant 

secretary aRe-v~~~ee-ey-ofte-e~-~fte--~~ee¥~--~+~~--~fte 

a~~e++&A ory if the corporation is in the hands of a 
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receiver or truste~. shall be executed on behalf of the 

corporation by such receiver or trustee end-Yer+~ed-by 

h+m.• 

Section zs. Section 35-1-1101, MCA 9 i~ amended to 

read: 

"35-1-1101. Annual report of do~estic and foreign 

corporations. (1} Each domestic corporation and each for~ign 

corpor~tion authorized to transact business in this state 

shall filet within the time prescribed by this chapter 9 an 

annual report setting forth: 

(a) the name of the co..-poration and the state or 

country under the laMs of which it is incorporated; 

(b) 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, including stre~t anti 

number9 if any. and, in the case of a foreign corporation, 

the address, including street and number, if any. of its 

principal office in the state or country under the laws of 

which it is incorporated; 

(ct a bri@f stateaent of the character of the business 

in ~hich the corporation is actually engaged in this stote; 

(d) the names and respective addresses, including 

street and number, if any, of the directors and officers of 

the corporation; 

fe) a statement of the aggregate number of shares 
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which the corporation has authority to issu~• itemized oy 

class and series 9 if any, within P-ach class; and 

(f) a statement of the aggregate number of issued 

shares, 

class. 

itemized by class and series• if anyt witnin each 

(2) In addition thereto. every foreign corporation 

shall include a statement, expressed in dollars9 of the 

value of all the property owned by the corporation, wherev~r 

located. and the Y.Jlue of the property of the corpor~tion 

located within this stata and a statement, expressed in 

dolldrs• of the gross a•ount of Ousiness trar~sacted b·t tne 

corporation for the 12 •onths ended on December 31 preceding 

the date herein provided for the filing of such report and 

the gross a•ount thereof transacted by the corporation '-lt .. >r· 

from oJaces of business in this state. If on Uecember 31 

preceding the ti•e herein provided for the filing of ~uch 

reuort, the corpor~tion hau not ~een authorized to trdnS~ct 

business in this state for a period of 12 months, u-,e 

statement with respect to business transacted ttlust De 

furnished for t.he period between the date of its 

authorization to transact t~usiness in this state and :ouch 

December 31• If all the property of the corpor-1ti on is 

located in this state and all of its business is transacted 

at: or fro• places of ~usiness in this state, then the 

inforftation required by this subsection need not be set 
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fo~th in such report. 

(3) Such annual report must be on forms prescribed oy 

the secretary of state. The information therein contained 

must be given as of the date of the execution of the report. 

It must be executed by the corporation by its president. a 

vice-presioeot, secretary, an assistant secretary. or 

tr~asurer ftftd-Yer~~~ed-by-the-oF~Tee~-eweeu~+ng-efte-~e~ert, 

or if the ~orporation is in the hands of a receiver or 

trustee, it must be executed on behalf of the corporation 

aft4-~~~+e~ by such receiver or trustee." 

Section 29. Section 35-2-413t MCA, is amended to read: 

"35-2-41~. Penalty +•pe9ed-upan-dTrec~~-eftd~+eer~ 

for signing false docu11ent. Eeef't-it+t"'eet:e-r-emd-o'ff-i-cer--o+--e 

eorpo~et~y--de~e+e--cr--~e~e+~ny-who-s+9ns-eny-o~~e+~s~ 

~~e~eme~.-re~o~~T-ep~++es~+ony-or-o~her-doeament-~T+ed-w+~h 

ehe-~e~e~•Y-~-5~e~e-w~ft-~owft-~e--~Heh--~~~er--o~ 

e+.~e~e•-~e-he-f~e-*ft-~y-me~~~~e~~-§fte+~-Be-deeaed 

~e--be--~~+~v--~-m+s~emeenor-end-~~ee~Te~+on-~e~ee4 

IIWI"t-l=te-f+l'tt!&-+n--arty--~an1:--ne~-eJteeed1-ft~--'5-s-e&... t 1 l The 

~~utjoo gf any docy!QE!nt regu.i.f:iuL_to he fj Jed wi-tb.J..b.e 

~~y of state yoder thjs chapter constitutes an 

lltirmatjon. under -the penalties of perjury. by each per!luo 

~ytiog th~ aacumeot that the facts stated therein are 

.t.J:..~re.. 

t2l The secretarY of statt: shall ,_.roviOe for the 
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~tjng of a wornjng tg this effect go gach form prescribed 

by him yoder this chapter.• 

Section ~o. Section 35-2-1201 9 HCAt is amended to 

l"ecJd: 

•35-2-1201. Reinstate•ent of corporation whos~ term 

has ex~ired, (1) The sec~etary of state may: 

(a) reinstate any corporation which has expired unde~ 

the provisions of this chapter; and 

(b) restore to such corporation its right to carry on 

business in this state and to exercise all its corporate 

privileges and immunities. 

(2) A corporation wpplying for 

submit to the secretal"y of state 

reinstatement shall 

in duplicate an 

application~ ~xecuted 8ft~--¥e~~~ by a person who was an 

officel" Ol" director at the time of BKpiration, setting 

forth: 

(a) the name of the corpordtion; 

(o) a statement thot the assets of the corpol"ation 

have not been liquidated; 

(c) a statement that not less than a majority of its 

dir~ctors hove authorized the ap~lication for reinstutem~nt; 

and 

(d) if its col"porat~ name has been legally acquired by 

another corporation prior to its application for 

reinstat.:.!ment., th-~ corpol"ate name under which th-a 
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corporation desires to be reinst.1ted. 

(3) The corporation shall submit wich its application 

for rei nstate,llent: 

(d) a certiricate from the departm~nt of r~venue 

st~ting that all taxe~ imposed pursuant to Title 15 h~~e 

been paid; and 

(b) a filing fee in an amount equal to one-half of tne 

filing and license fees which the corporution would ue 

required to pay if the corporation were filing its articles 

of incorporation. 

(4) ~hen all requirem~nts dre met and the secret~ry of 

state reinst~tes the corporation to its former rights, he 

shall: 

(a) conform and file in lli s office reports, 

statements., ond other i nstruRJants submitted fur 

r-einstatement; 

(b) intmediatoi!ly issue and deliver to the corporation 

so reinstated a certificate of reiast.atement authorizing it 

to transact !Jusiness; and 

(c) upon demand 9 issue to the corporation one or more 

certified copies of such certificate of reinstatement. 

(5) The secretary of state may not order a 

reinstatement if 5 years have elapsed since the expiration.• 

Section 31. Section 35-6-2019 MCA 9 is amended to reaa: 

•35-6-ZJl. Reinstatement of dissolved ~orporation. (1) 
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The ~ecr~tary of state may: 

(a) reinstate any corporation which has been dis~olved 

under the provisions of this chapter; and 

(u) rest~re to such corporation its right to carry un 

business in this state and to exercis~ all its corporate 

privileges and immunities. 

(Z) A corporation applying for reinst~tement sh~ll 

submit to t~e secretary of state in dUIJl icate JO 

appl icati orh executed ftt'ld--¥erf-He-d by a per~on who wa:>. an 

officer or director at the time of dissolution. setting 

forth: 

(a) the nante of the corpor·ationi 

(h) a statement that the assets of the corpor~tion 

have not been liquidated pur5uant to 35-1-lZl or 35-2-711; 

(c) a statement that not less than .:1 m .. 1jority of its 

directors have authorized the application for reinstdtement; 

and 

(d) 

another 

if its corporate name has been le~ally vcquired oy 

cor p.:>r at ion prior to its application fo< 

reinstate111ent9 the corporate name unoer whiCh tnc 

corporation desires to be reinstated. 

(3) The corporation shall submit with its application 

for reinstatement: 

(a) ~ certificate from the dep3rtment of revenue 

stating that all taxes imposed pursuant to Title 15 have 

-44-
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been paid; and 

(b) a filinq fee in an amount equal to one-half of the 

filing and license fees which the corporation would oe 

required to pay if the corporation were filing its articles 

of incorporation. 

(~) When all requirements are met and the secretary of 

state reinstates the corporation to its former rights, he 

s~all: 

(a) conform 

statem~nts, and 

reinstatement; and 

and file 

othC?r 

in his 

instruments 

office reports, 

submitted fer-

(b) im.ediately issue and deliver to the corporation 

so reinstated a certificate of reinstatement dUthorizing it 

to transact businessj and 

(c) upon demand• issue to the corporation one or more 

certifi~d copies of such certificate of reinstatement. 

(5) Th9 secretdry of state may not order a 

reinstatement if 5 years have elapsed since the 

dissolution.• 

Section 32. Section 35-15-201• MCA• is amended to 

r~.:Jd: 

•35-15-201. Incorporation. ( l) Whenever any number of 

persoos 9 not less than three or more than sevenw may oe~ire 

to become incorporated as a cooperative association for the 

purpose of trad~ or of prosecuting any branch of industry or 
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the purchase and distribution of com~odities for consumption 

or in the borrowing or lending of money aMong members for 

industrial purposes, they shall make a statement to that 

effect under their handsy-~H+y--e~"~+ed~by-e-notery 

pDb+Tey-Tft-~Bftftfter-prov+d~--~--~--aek~edQ~nt of 

deeds. setting forth: 

(a) the name of the proposed corporation; 

(b) its capital stock; 

(C) 

(d) 

(e) 

its location; 

the duration of the association; and 

th~ particular bran'h or branche5 

which they intend to prosecute. 

of industry 

(2) Th~ statement shall be filed in the office of the 

secretary of state as the articles of incorporation of the 

association. The secretary of state shdll thereupon issue to 

such persOL\S a 1 icense as commissioners to op-sn Oooks for 

subscription to the capital stock of such corporation• dt 

such time and place as they may determine, for which he 

shall receive the fee of s2o.• 

Suction 33. Section 3~-15-204, MCA, is amended to 

read: 

"35-15-204. Issuance of certificate of orgdni~ation 

eff~ct. (1} Th~ commission~rs shall make a full report of 

their proceedings, including ther-ein a copy of the notice 

provided for in the preceding section, cJ copy of tile 
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~ubscription list, a copy of the bylaws adopted by the 

association, and tne names of the dir-ectoi"S elected and 

their respective ter~s of office, which report shdll be 

&Wern--~ executed by at least a majority of the 

co .. issioners and shall be filed in the office of the 

secretary of state. The secretar-y of state sh~ll thereupon 

issue a certificate of the complete organization of the 

associdtion. 111akinq a part thereof a copy of all J.kipel"s 

filed in his office in and about the organization and duly 

authenticated under his hand and seal of the state for which 

he shall receive the sum of $20, and thereupon a certified 

copy of said certificate shall be filed jn the office of the 

county clerk in which the principal office o£ the 

association is located. 

(2) Upon the filing of said certified copy, the 

association shall be deemed to be fully organized and mdy 

proceed to business.• 

read: 

any 

Section 34. Section 35-15-Z05~ M'At is amended to 

•35-15-205. 

ti Jne after 

Aaendaent of articles of inco~poration. At 

the filing of the certificate of co~plete 

organization, the articles of incorporation a1ay be amended. 

Any amen~ent of the articles of incorporation shall first 

be approved by two-thirds of the directors and then adopted 

~Y a vote of not less than two-thirds of those stockholders 
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voting thereon at any regular meeting of th~ stockhold~rs or 

at a special meeting of the stockholders called for that 

purpose. A certificate setting forth such amendMent ~hall bP. 

executed aftd--eekftow+ee~ea on behalf of the asso~idtion oy 

its president or vice-president and its corporate seal 

affixed thereto and attested by its secretary. ~uch 

certificate shall be filed in the office of the secretary :.>f 

state who shall thereupon issue a certificate of amendment 

of the articles of incorporation for which he shall receive 

the =-ua1 of $10, and thereupon a certified copy of such 

certificate shall be filed in the office ot Lhe county clerk 

in which the principal office of the association is 

I ocated ... 

Section 35. Section 35-15-305, MCAt is amended to 

read: 

•35-15-305. filing required to have benefit of certain 

provisions. All cooperative corporations, co•panies, or 

associations organized before Karch 5~ 1915• und doing 

business under prior statutes or which have attempted to so 

or9anize and do business shall have the benefit of 

35-15-303• 35-15-411, and 35-15-412 and be bound thereby on 

filing with the secretary of state a w.-itten dec.larat:iont 

~~~ee-aftft-5wePn-.o execyted by the president and secretary~ 

to the effect that said cooperative co•pany or association 

has by a majority vote of its stockholders decided to accept 
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the benefits of and to be bound by such provisions.• 

Section 36. Section 35-15-5041 MCA, is amended to 

read: 

•35-15-504- filing of dOCUIIents of taerger or 

consolidation effective datea (1) Within 30 days after 

the raerqer or consolidation plan has been adop·ted., docu11ents 

of merg~r or consolidation setting forth th-~ plan and the 

•anner of adoption thereof shall be signed and- eekft&•leG~ed 

by the president or vice-president and by the secretary or 

assistant secretary of each associ dt ion merging or 

consolidating and filed with ~he clerk and recorder of the 

county in which the ~rincipal office of the new or surviving 

assoctatian is ~~t•- •t the office is tn ~ontana and with 

the ~ontan~ 5e£•e~arT tf sta~e. 

(2) If the new or surviving association has its 

principal office in Montana, 

shall become effectIve as 

state. 

the merger or consolidation 

of the date of fi 1 i ng with the 

If its principal office is Montana secretary of 

outside the state of Montana, the merger or consolidation 

shall become effective upon full compliance with the ldws of 

thP. state in which its principdl office is located. If there 

is a merger., the articles and bylaws .. of- the survi'lin:; 

associdtion are dmended to the extent provided in th~ 

documents setting forth the plan of merger." 

Section 37. Section 35-17-202., MCA., is amended to 
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r-ead: 

n35-11-202. Articles of incorporation -- contents -

filing-- ar·tic.les or copies as pr-iMa facie evidence. (l) 

Each association formed under this ch~pter must prepare and 

file articles of incorporation setting fo~th: 

(a) the name of the association; 

(b) the purposes for which it is formed; 

(c) the place where its principal business will be 

transacted; 

(d) the term for which it is to exist., which may be 

perp-'!tuali 

(e) the nu~er- of its d~ectors or trustees. which 

shal 't not .Oe 1 ess than 'l or 1110" t.h~ 1"3 -" t.he names. and 

residences of t:h&st:: who are appofr.t~ fo~t t.hE fi-f"st 3 months 

and until their successors are elected and qualified; 

{f) if orgonized without capital stock, whether the 

property rights and interest of each member shall be equal 

or unequal., and if unequal, the articles shall set forth the 

general rule or rules ap~licaole to all members by which the 

property rights and interests. respecti'lely., of each member 

may and shall be determined and fixed. The association shall 

hav~ the pow~r to admit new members who shall ue entitled to 

share in the property of the associ3tion with the old 

m~m·")ers.., in accor-dance with such gen~ral rule or rul~s. 

(2) The articles must be subscrioed oy the 
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incorporators and aeWft6w~ed~d--&y--e~e--or-~ftem-ee?e~e-en 

~ee~-e~~+~ed-hy-•he-~ew-o+--~h~~-~~e--~e--eeke--end 

e~~~y--eekfte~ed~•e~s--~-de~s-Hftd-e&ft¥eyenees-end shall 

be filed in occordance with the provisions of the general 

corporation l3w of this state and when so filed the articles 

of incorporation or certified copies thereof shall oe 

received in all the courts of this state and other pJac~s as 

prima facie evidence of the facts contained therein .~nd of 

the due incorporation of such association•" 

Section 38. Section 35-17-203, MCA, is amended to 

re;,d: 

•35-17-203. Amend•ents to articles of incorporation• 

At any time after filing, the articles of incorporation may 

be amended. Any amendment of the articles of incorporation 

shall be approved by two-thirds of the directors and then 

adopted by vote of not less than two-thirds of those 

stockholders voting thereon at any regular meeting of the 

stockholders or at a special meeting of the stockholders 

called for that purpose. A statement setting forth the 

amendMent shall be executed &ftd-eekftOW+~ed on behalf of 

the association by its president or vice-president and its 

corporate seal affixed thereto and attested by its 

secretary. The statentent shall be filed in the office of the 

secretary of state who shall thereupon issue a certificate 

of amendment of the articles of incorporation. A certified 
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copy of such certificate shall be filed in the office of the 

county clerk for the county in which the principal office ~f 

the association is located.• 

Section 39. Se~tion 35-17-204 9 HCA, is amend~d to 

read: 

•35-17-204. Adoption of chapter oy existing 

associations. Any corporation or association o~ganized under 

statutes existing prior to March s, 1921• may. by a ~ajority 

vote of its stockholders or members, be brouyht under the 

provisions of this chapter by limiting its membership and 

adopting the other restrictions as provided herein. It 

shall make out in duplicate a statement signed end-sworn--~ 

by its directors. upon forms supplied by the secret3ry of 

state, to the effect that the corporation or association hds 

by a •ajority vote of its stockholders or aember~ decided to 

accept the benefits and be bound by provisions of this 

chapter. Articles of incor'poration shal-l be filed as 

requir"ed in 35-17-202, except that they shall be signed ~y 

the members of the board of directors. The filing fee shall 

be the same dS for filing an amendment to drticle~ of 

incorpol"ation.• 

Sec·ti on 40. 

re:td: 

•35-17-504. 

consolidation 

Section 35-17-504y HCA• is amended to 

Filing of 

effective 

documents of merger or 

date. (1) Within 30 days after 
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the merger or consolidation plan has been adopted• documents 

of ~erger or consolidation setting forth the plan and the 

manner of adoption thereof shall be signed aftd-aeknow+edged 

by the oresident or vice-president and by the secretary or 

assistdnt secretary of each association merging or 

consolidating and filed with the clerk and recorder of the 

county in which the principal office of the new or surviving 

associdtion is located, if the office is in Montana, and 

with the Montana secretary of state. 

(2) If the new or surviving association has its 

principal office in Montana• the Merger or c.onsolidation 

beco~es effective as of the date of filing with the Hontana 

secretary of state. If its principal office is outside the 

stute of Montana, the me~ger or consolidation becomes 

effective upon full compliance with the laws of the state in 

which its ~rincipal office is located.• 

Section 41. Section 35-18-203, MCA, is amended to 

r~ad: 

w35-l8-203. Articles of in-~;orporation. (ll Tne 

drticles of incorporation of a cooperative shall recite in 

th~ caption that they are executed pursuant to this chapterw 

shall be signed end---eekftew~ed by each of the 

incorpordtors, dOd shall state: 

(a) the name of the cooperative; 

(b) the address of its principal office; 
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(c) the names and addresses of the incorporators; 

(0) th~ names and addresses of the persons who shall 

constitute its first board of trustees; and 

(e) any provisions not inconsistent Nith this chapter 

dee~ed necessary or advisable for the conduct of its 

business and affairs. 

(2) Such articles of incorporation shall be submitted 

to the secretary of state for filing as provided in this 

chapter. 

(3) It shall not be necessary to set forth io the 

articles of incorporation of a eooperative the purpose for 

which it is organized or any of the corporate powers vested 

in a cooperative under this chapter.• 

Section 4Z. Section 35-18-204, KCA, is amended to 

redd: 

•35-18-204. Aaend•ent of articles of incorporation. A 

cooperative may amend its articles of incorporation by 

coMplying with the following requirements: 

(1) Th~ proposed amend•ent shall be first approved by 

the board of trustees dod shall then be submitted to d vote 

of the memoers at any onnu.:Jl or special IIN!eting ther~ofw tile 

notice of which shall set forth the proposed amendment. The 

propos~d amendment. with such changes as the members shall 

choose to mdke therein, shall be deemed to be approved on 

the affirmative vote of not less than two-thirds of those 
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memhers voting thereon at such meeting. 

(2) Upon such appro·.tal by the 111embers 9 articles of 

amendmen~ shall be executed and-eekft~w~edged on behalf of 

the COJperative by its president or vice-president and its 

corporate seal shall be affixed thereto and attested uy its 

secretary. Tne articles of amendment shall recite in the 

caption that they are exe~uted pursuant to this cha~ter and 

shall st.:Jte: 

(a) the name of the cooperative; 

(b) the address of its principal office; 

(c) tha date of the filing of its articles of 

incorporation in the office of the secretary of stdte; and 

(d) the ~mendment to its articles of incorporation. 

(3) The president or vice-president executing such 

~rticles of amendment shall also make and 3nnex thereto an 

a£fidavit stating that the provisions of this section were 

duly complied with. 

(4) Such articles of amendment and affidavit shall oe 

submitted to th@ secretary of state for filing as provided 

in this chapter." 

Section 43. Section 35-18-205, M,A, is amended to 

read: 

"35-18-205. Change of principal office without 

amendment. A cooperative may, without amending it~ drticles 

of incorporation• upon authorization of its board of 
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truste~s, change the location of its principal office oy 

filing a c~rtificate of chdnge of princioal office executed 

6ftd--aekftew+ee~ee by its president nr vic~-presidenty under 

its s.oal attested by its secretary• in the office of the 

secretary of state and also in each county office in wnich 

its articles of incorporation or any prior c~rtificate ~f 

change of principal office of such cooperative has ~een 

filed and paying the fees prescribed in this chapter in 

connection therewith. Such cooperative shalJ also, within 30 

days after the filing of such certificate of change of 

principal office in any county office, tile therein 

certified copies of Its articles of incorporation and aJl 

amendments thereto, if not already on fiJe therein.• 

Section 44. s~ction 35-18-206• HCA, is 3mended to 

reod: 

•35-18-206. existing corporations 

under this chapter - articles of 

reorganization 

conversion. Any 

corporation organized unaer the Jaws of this state for the 

puroose~ among others, of supplying electric energy or 

telephone service in rural areas may become subject to this 

cha~ter with the same effect as if ori9inally organizP.d 

under this chapter by complying with the folJowin~ 

requirements: 

(1) The proposition for the conversion of such 

corporation into a coopera~;ve under this chapter and 

-56-



1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

l't 

15 

16 

17 

16 

19 

20 

ll 

22 

Z3 

24 

25 

LC 1180/01 

proposed a~ticles of conversion to give effect thereto shall 

be first approved by the board of trustees or the board of 

directors, as the case may oe. of such corpor~tion. The 

proposed articles of conversion shall recite in the c~ption 

that they are executed pursuant to this chapter and shall 

state: 

(d) the name of the corporation prior to its 

conversion into a cooperative under this chapter; 

(b) the address of the principal office of such 

corporation; 

(c) tha date of the filing of its articles of 

incorporation in the office of the secretary of state; 

(d) the statute or statutes under which such 

corpordtion was organized; 

(c) the name assumed by such corporation; 

{f) a statement that such corporation elects to become 

a cooperative, nonprofit, membe~ship corporation subject to 

this chapt.eri 

(g) the naanne~ and basis of converting eith~r 

memberships in or s~ares of stock of such corporation into 

_-nembcrshi ps therein after completion of the conversioni and 

(h) dny provisions not inconsistent with this chapter 

deeilled necessary or advisable for the conduct of its 

business and affairs. 

(2) The proposition for the conversion of such 
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corporation into a cooperative under this chapter and the 

proposed articles of conversion approved by the board of 

trustees or board of directorsw as the case may be, of such 

corporation shall then be submitted to a vote of the memoers 

or stockholders. as the case may bet of such corporation at 

any duly held annual or special .aeting thereof~ the notice 

of which shall set fo~th full particula~s concerning the 

proposed conversion. The proposition for the conversion of 

such corporation into a cooperative under this chapter and 

the proposed articles of conversion, with such dMendments 

thereto as the members or stockholders of such corporation 

shall choose to make therein, shall be deeaed to be approved 

upon the affi~mative vote of not less than two-thirds of 

those members of such corporation voting thereon at such 

~eetjng or. if such corporation is a stock corporation, upon 

the affir~ative vote of the holders of not less thdn 

two-thirds of th~ capital stock of such corporation 

represented at such meeting. 

(3) Upon such approval by the memD~rs or stockholders 

of such corporation, articles of conversion in the form 

upproved by such members or stockholders of such corporation 

shall be executed artd--a~now+ed~ed on beha-1 f of such 

corporation Uy its president or vice-president and its 

corporate seal shall be affixed thereto and attested ~y its 

secretary or assistant secretary. The president or 
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vice-president executing such articles of conversion on 

behalf of such corporation shall also make and annex thereto 

an affidavit sta-ting that the provisions of this S;!Ction 

with respect to the approval of its trustees or dire~tors 

and its members or stockholders of the proposition for the 

conversion of such corporation into a cooperative under this 

chapter and such articles of conversion were duly complied 

with. 

(4) Such articles of conversion and affidavit shall be 

submitted to the secretary of state for filing as provided 

in this chapter. 

(5) The term •articles 

this chapter shall be deemed 

of incorporation• as used in 

to include the articles of 

conversion ot a converted corporation.u 

Section 45. Section 35-18-401 7 MCAt is amended to 

read: 

•35-18-401. Procedure for merger. Any one or ~ore 

cooperatives. each of which is hereinafter designated a 

•merging cooperative•• may ~erge into another cooperative• 

hereinafter designated the •surviving cooperative• Dy 

coMplying with the following requirements: 

(1) The proposition for the merger of the merging 

cooperative and proposed 

thereto shall be first 

cooperatives into the surviving 

articles of merger to give effect 

approved by the board of trustee~ of each Jlerging 
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cooperative and by the board of trustees of the surviving 

cooperative. The proposed articles of rAerger shall rEcite in 

the caption that they are executed ?Ursuant to this chapter 

and shall state: 

(a) the name of each merging cooperative. the address 

of its principal office, and the date of the fiJing of its 

articles of incorporation in the office of the s2cretary of 

state; 

(b) the name of the survivin~ coope~ative and the 

address of its pl"incipal office; 

(c) a statement that the merging cooperatives elect to 

be merged into the surviving cooperative; 

(d) the terms and conditions of the merger and the 

mode of carrying the ~ame into effect, including the manner 

and basis of converting the memberships in the merging 

cooperative or cooperatives into membe~~hips in th~ 

surviving cooperative and the issuance of certlficcltes of 

membership in respect of such converted memberships; ana 

(e) 3ny provisions not inconsistent with this Cho.Jpter 

deemed necessary or advisable for the conduct of th~ 

business and affairs of the surviving cooperative. 

(2) The proposition for the merger uf the merging 

coope~a~ives into the surviving cooperative and the proposed 

a~ticles of merger approved by the board of trustees of the 

respective cooperatives which are parties to such proposed 

-60-



• 

1 

2 

3 

,. 
5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

u; usoto1 

merger shall then be sub•itted to a vote of th~ •embers of 

each $UCh cooperative at any annual 

thereof9 tha notice of which shall 

or special meeting 

set forth full 

particulars concerning the proposed merger. The proposed 

merger 'lnd the proposed articles of merger shall be deemed 

to be approved upon the affirmative vote of not less than 

two-thirds of those members of eacn cooperative voting 

thereon at such meeting. 

{31 Upon such approval by the me~bers of the 

resoective cooperatives parties to the proposed merger• 

articles of merger in the form approved shall be executed 

aftd-eekfte~~~~ on behalf of each such cooperative by its 

~)resident or vice-president and its seal shall be affixed 

th~reto and ~ttested by its secretary. The president or 

vice-president of each cooperative executing such articles 

of ~erg~r shall also mak~ and annex thereto an affidavit 

stating that the provisions of this section were duly 

complied with by such cooperative. 

(4) Such articles of merger and affiduvits shall he 

submitted to the secretary of state for filing as provided 

in this chapter.• 

Section 46. Section 35-18-'>02. MCA• is amended to 

rE!ad: 

"35-18-402. Proc~dure for consolidation. Any two or 

more cooperatives, each of which is hereinafter designdted a 
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•consolidating cooperative•, may consolidate into d n~w 

cooperative. hereinafter designated the "new cooperative• by 

complying with the following requirements: 

(1) lhe proposition for the consolidation of th~ 

consolidating cooperatives into the new cooperative and 

proposed articles of consolidation to give effect thereto 

shall be first approved by the board of trustees of each 

consolidating cooperative. The proposed articles of 

consolidation shall recite in the caption that they are 

executed pursuant to this chapter and shall state: 

(a) the name of each consolidating cooperative• the 

address of its principal office, and the date of the filing' 

of its articles of incorporation in the office af the 

secretary of state; 

(b) the name of the new cooperative and the address of 

its principal office; 

(c) th~ names and addresses of the persons who shall 

constitute th~ first board of trustees of the new 

cooperati v~i 

(d) the terms dnd conditions of the consolidation and 

the mode of carrying 

manner and basis of 

the same into effect• including the 

converti11g memberships in each 

COn"iOlidating cooperative into memoerships in the new 

cooperative and the issuance of certificates of memberships 

in respect of such converted ~emaerships; dnd 
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(e) any provisions not inconsistent with this chapter 

deemed necessary or advisable for the conduct of the 

ousiness and affairs of the new cooperative. 

(2) lhe proposition for the consolidation of the 

consolidating cooperatives into the new cooperative and the 

proposed articles of consolidation approved by the board of 

trustees of each consolidating cooperative shall then be 

submitted to a vote of the members thereof dt any annudl or 

special meeting thereof, the notice of which snall set forth 

full particulars concerning the proposed consolidation. The 

proposed consolidation dnd the proposed articles of 

consolidation shall be deemea to be approved u~on the 

affirmative vote of not less than two-thirds of those 

members of each consolidating cooper~tive voting thereon at 

such meeting. 

(31 Upon such approval by the me~bers of the 

respective consolidating cooperativesw articles of 

consolidation in the form approved sha11 be executed and 

eekftow+edqee on behalf of each consolidating cooperative by 

its president or vice-president and its seal shall be 

affixed thereto and attested by its secretary. The president 

or vice-president of each consolidating cooperative 

executing such articles of consolidation shall also make and 

annex thereto an affidavit stating that the provisions of 

this section w~re duly co•plied with by such cooperative. 
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(4) Such articles of consolidation and dffidavits 

shall be submitted to the secr~tary of state for filiny as 

provided in this chapter.u 

Section ~7. Section 35-1B-404w MCA, is amended to 

read: 

•35-ld-404. Dissolution of cooperative which ho~ not 

co~enced business. (1) A cooperdtive which hclS not 

commenced business m..Jy dissolve voluntarily by delivP.!ring to 

the secretary of state drticles of dissolution, executed sftd 

~e~Hew+~d~ed on behalf of the cooperdtive by a majo~ity of 

the incorpo~atorsw which shall state: 

(a) the name of the cooperative; 

(b) the dddress of its principal office; 

(c) the date of its inco~poration; 

(d) that the cooperative has not commenced busine~s; 

(·~) that the a110unt• if any, actually paid in on 

account of membership fees. less any port thereof disbursed 

for necessary expenses., has been returned t0 those 2nt.itJ~d 

theretu and th~t all easements shall have been relMased to 

th.:~ grantors; 

(f) that no debt of the cooperative remains unp..Jid; 

and 

(g) that a majority of the incorporators elect thot 

the cooperdtive be dissolved. 

(2) Such articles of dissolution s~all be submitted to 
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1 the sec~etary of state fa~ filing as provided in this 

2 chapter.• 

3 s~ction 48. Section 35-18-405w MCA• is amended to 

... read: 

5 •35-18-405. Dissolution and winding up of cooperative 

b which has commenced business. A cooperative which has 

7 com~enced business may dissolve voluntarily and wind up its 

8 affairs in the following manner: 

9 (1) The board of trustees shall first reco•mend that 

10 the cooperdtive be dissolved voluntarily and thereafter the 

11 proposition tt1ut the cooperative be dissolved shall be 

12 submitted to the members of the cooperutive at ony annual or 

13 special meeting, the notice of which shall ~et forth such 

14 proposition. The proposed voluntary dissolution shall be 

15 deemed to b~ approved upon the affirmative vote of not less 

1~ than two-~hirds of thos~ members voting thereon at such 

17 melting. 

18 ( 2) Upon such approval,. a certi f i Cdte of el ec. t ion to 

1q dissolve,. hereinafter designated the •certificate"• shall be 

20 executed itftff-131~*-A&W.J.H~ on behalf of the cooperative by 

21 its president or vice-president and its corpor~te SP.~l shall 

22 t>e affixed thereto and .:tttested by its secretary ar 

2.3 dSSistant secretary. The certificate s1·1a11 state t:he name of 

24 the cooperdtive,. the address of its principal office, the 

25 names and addresses of its trustees, and the total numcer of 
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members who voted for and against the voluntary dissolution 

of the cooperative. The president or vice-president 

executing the certificate shall also make and annex thereto 

an affidavit stating that the provisions of this subsection 

wer~ duly complied with. Such certificate and affidavit 

shall be submitted to the secretary of state for filing as 

provided in this chapter. 

(3) Upon the filing of' the certificate and affiddvit 

by the secretary of state, the cooperative shall cease to 

carry on its business except insofar as may be necessary for 
' 

the windinq up thereof9 but its corporate existence shall 

continue until articles of dissolution have been filed oy 

the secretary .Jf stdte. 

(4) After the filing of the certificate and affidavit 

by the secretary of state, the board of trustees shall 

inuaediately cause notice of the W"indin~ up proceedings to oe 

mailed to each known creditor and claimant and to be 

published once a week for z successive weeks in a newspaper 

of ~eneral circulation in th~ county in which the principal 

office of the cooperdtive is loc~ted. 

(3) Tne board of trustees shall h..Jve full pow .... r to 

wind JP and settle the affairs of the cooperative and snall 

proceed to collect the debts owing to the cooper0tiv~, 

convey and dis~ose of its property and assets, pay. satisfy~ 

and di:ic~1argc its detts,. obligations, 30d liCJbilities and ao 
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all other things required to 1 iquidate its business and 

affairs .:Jnd clfter paying or adequately providinq for the 

payment of all its debts, obligations, and liabilities shall 

distribute the remdinder of its property ana ~ssets dmong 

its members in proportion to ~he aggregate patronage of each 

such member during the 7 years next precedin9 the date uf 

5uch filing of the certiFicate or, if the cooper~tive shall 

not have been in existence for such period, during the 

period of its existence. 

(6) When all debts, liabilities, and obligcltions of 

the cooperativ~ have been paid and discharged or ddequate 

provision shall have been made therefor and all of the 

r~eaining property and assets of the coope~ative snall have 

been distributed to th~ membars pursuant to the prJvision~ 

of this section. the board of trustees shall authorize the 

ex~cution of articles of dissolution which shall thereupon 

be executed aftd-eekft&w~ee~~ on behalf of the cooperative by 

its president or vice-president and its corporate seal shall 

be affixed thereto and attested by its secretary. Such 

articles of dissolu-tiOn shall recite in the caption th<:~t 

they are executeG pursuant to this chapter and sh~ll stat~: 

(a) the name of the cooperativ~; 

(b) the address of' the ?rincipal office of the 

cooperdti ve; 

(c) that the cooperative has heretofore delivered to 
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the secretary of state a certificate of election to dissolve 

and the date on which t.he certificate was. filed JY the 

secretary of state in the records of his office; 

(a) that ~11 debts, obligations, an~ liabilities of 

the cooperative nave been paid and dischdrged or that 

adequate provision has been made therefor; 

(e) that all the remaining property dOd assets of the 

cooperative have been distributed among the members in 

accord::mce with the provisions of this section; and 

(f) that there are no actions or suits pending ~yain~t 

the cooperativ~. The pre~id~nt or vice-president executing 

the articles of dissolution shall also make and annex 

thereto an affidavit statinq that the provisions of this 

subsection were duly complied with. Such drticles of 

dissolution and affidavit. acco•pani~d by proof of the 

publication required in this subsection• shall be submitted 

to the secretary of stdte for filing as provid~j in this 

chapter.• 

Section 49. Section 35-16-501• KCA, is 3mended to 

read: 

"35-18-501. filings relative 

merge,.-, 

to i ncorpor<Jti on,. 

amt"!ndment• 

dissolution 

clerk. (1) 

convers i on 9 consolidation, and 

effect of filing -- transmittal to county 

Articles of incorporation, amendment• 

consolidation, merger, conversion. dissolution, as the case 
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may be, ~hen executed eftd-aekftew+edged and accoMpanied by 

such affidavits as may be required by applicable provisions 

of this chapter, shall be presentad to the secretary of 

state for fi11ng in the records of his office. If the 

secretary of state shall find that the articles present·:::-d 

confor~ to the requirements of this chdpterw he shall upon 

the payment of the fees as in -this chapter provided file the 

urticles so pr~sented in the records of his office, and upon 

such filing, the incorporation. amend•ent, consolidation• 

merger, conversion, or dissolution provided for therein 

11 shall be in effect. 

12 (2) The secretary of state immediately upon the filing 

13 in .1is office of any articles pursuant to this chapter shall 

14 trdnsmit a certified copy thereof to tne county clerk of the 

lS county in which the principal office of each cooperotive or 

15 corpordtion ~ffected by such incorporation, amendment, 

17 consolidation• merger, conversion, or dissolution shall be 

18 located. The clerk of any county, upon receipt of any such 

19 certified copy, shall file and index the same in the r~cords 

20 of l"lis office,. but the failure of the secretary of state or 

Zl of a clerk of a county to comply with the provisions of this 

22 section shall not invalidate such drticles. 

l3 (3) The ~rovisions of this section sh~ll also apply to 

24 certificates of election to dissolve and affidavits of 

l5 co~pliance executed pursuant to 35-16-405(2)•" 
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NEW SECTION• Section 50. Codification instruction. 

(1) Section 1 is intended to be codified as an integral part 

of Title 30,. chapter 13~ part 2• and the provisions of Titl~ 

30• chapte~ 13, pa~t 2,. apply to section 1. 

(2) Section 5 is intended to be codified as an 

integral part of Title 30, chapter 139 part 3 9 and the 

provisions of Title 30,. chapter 13,. part 3. apply to section 

5. 

-End-
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on State Administration 

BY REQUEST OF THE SECRETARY OF STATE 

5 A BILL FOR AN ACT ENTITLED: •AN ACT TO AMENO ANO GEN~RALLY 

b REVISE THE LAWS RELATING TO THE REQU!RtMENTS FOR EXECUTING 

7 CERTAIN DOCUMENTS FILED WITH THE SECRETARY OF STATC; 

8 PROVIDING PENALTIES FOR MAKING FALSE STATEMENTS; AHENOING 

9 SECTIONS 30-13-203, 30-13-207, 3o-13-212, 30-1~-311, 

10 30-13-313, 30-13-318, 35-1-201, 35-1-Z09o 35-1-Z1Zo 

11 35-1-213, 35-1-306, 35-1-412, 35-1-602, ~5-1-612, 35-1-804. 

12 35-l-805, 35-1-901 THROUGH 35-1-903t 35-1-907, 3;-1-906o 

13 35-1-911, 35-1-1008, 35-1-1013, 35-1-1017. 35-1-1101, 

14 35-2-413, 35-2-1201• 35-b-201, 35-15-201, 35-15-204• 
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16 35-11-204• 35-17-504, 35-18-203 THROUGH 35-1d-206, 

17 35-18-401, 35-18-402, 35-18-404, 35-18-405, A:<D 35-1d-:i0l• 

18 MCA.• 
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lO 3E IT ENACTED BY THE LtGJSLATURE OF THl STATE CIF MONTANA: 

21 NEH SECTION. Section le ExecuLion constitutin-.J 

22 affirmation-- p~nalty -- warnin~. (1) The ~xecution of any 

2J docu~ent required to be filed with the secretary of state 

24 under this part constitutes din affiriAation, under the 

2'. tJ-2n.:~lties of perjury 9 oy each person executing the oo;:u1nent 
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NO.~ 

BY REQUEST OF THE SECRETARY OF STATE 

A BILL FOR AN ACT ENTITLED: •AN ACT TO AMEND AND GEN~RALLY 

REVISE THE LAWS RELATING TO THE REQUIREMENTS FOR EXECUTING 

CERTAIN DOCUMENTS FILED WITH THE SECRETARY OF STATE; 

PROVIDING PENALTIES FOR MAKING FALSE STATEMENTS; AMENDING 

SECTIONS 30-13-203, 

30-13-313, 30-13-318, 

30-13-207• 

35-1-201, 

3Q-13-21Zo 

35-1-209. 

30-U-311, 

35-1-212. 

35-l-213, 35-1-306, 35-1-412, 35-1-602, 35-1-612, 35-1-H04, 

35-1-805, 35-1-901 THROUGH 35-1-903, 35-1-907o 35-1-908 7 

35-l-911, 35-1-1008, 35-1-1013, 35-1-1017, 35-1-llOlo 

35-2-413, 35-2-1201, 35-6-201, 35-15-201. 35-15-204• 

35-15-205, 35-15-305, 35-15-504. .>5-17-202 THROUGH 

35-17-204. 35-17-504. 35-18-203 THROUGH 35-18-206, 

35-18-401o 35-18-402o 35-18-404o 35-18-405, ANO 35-1d->Olo 

MCA,• 

3E IT ENACTED BY THE LEGISLATURE OF THE STATE OF i~ONU.NA: 

NEW SECTION· s~ction 1. Execution constitutin•;J 

affirmation -- penalty -- warning. (l) The execution of any 

document required to be filed with the secretary of state 

under this part constitutes an affirmatIon., under the 

.:-enalties of perjury, by each person executing the do;:un1ent 

1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

u 

14 

15 

16 

17 

18 

19 

2'1 

21 

zz 

23 

24 

25 

LC: 1180/01 

thdt the facts stated therein are true. 

(2) The secretary of state shall provide for the 

printing of a warning to this effect on each form prescribed 

by him under this part. 

Section 2. Section 30-13-203, KCA 9 is amenQed to read: 

•30-13-203. Application for registration of assumed 

business name. All persons transacting business in this 

stute under an assu~ed business name shall execute.-YerT+T• 

and file with the secretary of state, un forms furnished oy 

the secretary of state. an application for registration of 

the assumed business name, including but not limited to the 

following information: 

(1) the name and address, inc-luding the street name 

and number, of applicant; 

(ZJ tha complete name of proposed assumed business 

name; 

(3) date of first use, in co~merce, of assu~ed 

business name; 

(4) description of business transacted under such 

name; and 

(5) the name of county or counties in which ousiness 

is being traosjcted.• 

Section 3, Section 30-13-207, i'iCAt is amended to r-eact: 

•30-13-207. Ap?1ication for renewal of assumed 

bu5oiness n3m·~. Duplicate originals of appl ic..;.tion for 

-2- T H I R D R E A D I N G 
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renewal of registration of an a-ss.uaed business name shall be 

exec~ed.-ver+f+~ and deJi-.red to the secretary of state. 

The ap~lication shall include but not be limited to the 

following information: 

(1) the co•p1ete assumed business name; 

(2) the narae and addre-ss., lncJudi ng stre_et name and 

number, ff any., of applicant; 

(3) des-cripti-on of business tran.sacted; and 

C4) the name of the count.y or counties in which 

busines~ is being tTansacted.• 

Section 4. Section 30-13-212 1 ~CA, is a•enoed to read: 

11130-13-_Zl.Z.. Fi 1 i ng application for reserva-ti on of 

assumed business name -- issuance of certificate thereon. 

(1) Duplicate orJginals of application for reservation of an 

assumed business na•e• duly executed ~~+ee oy the 

applicant. shall be delivered to the secretary of state. If 

the secretary Qf state finds the application complies with 

the provisions of this part. he sbatl. when all fees hav.e 

been paid as provided in this part: 

(a) endorse on each of the duplicate originals the 

word •tiled• and the month. day, and year of the filin~ 

thereof; 

{b) file one of the duplicate originaJ$ In hfs of.ficei 

("C) issue a certificate -of ... es-e,.vation,- to which he 

shall affix the other d;tplic;;tt.e orig.iftal• 
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(2) The certificate of reservation. together with the 

duplicate original of application tor reservation of an 

assumed bu&iness name affixed thereto by the secr~tary cf 

state, shall be returned to the applicant.• 

NEW SECTION. Section s. Exe~ution constituting 

affinaation- penalty-- warning. (1) The execution of any 

document required to be filed with the secretary of stat~ 

under this part constitutes an affir•ationt un<Jer th~ 

penalties of perjury, by each person executing the document 

that the facts stated therein are true. 

(2) The secretary of state shall provide fo.r the 

printing of a warning to this effect on each form prescribed 

by hi• unde¥ this part. 

Section 6. Section 3G-13-311, ~CAt is amended to read: 

•30-13-311. Application for registration. (1) Subject 

to the li•itations set forth fn this part• a person wno 

adopts and uses a aark_ in this state may file in the office 

of sec,.etary of state. on a for• to be furnished by the 

~cretary of state, an application for registration of thdt 

mark setting forth infor•ation including but not li•ited 

the follow;ng: 

to 

(a) the name and business address 

applying for such registration and, lf a 

of the person 

corporation. the 

state of incorporation; 

(b) the essential feature of 1:he mark to b-e 

__,_ 
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registered; 

(c) the goods or services in connection with which the 

mark is used and the mode or aanner in which the •ark is 

use~ 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 .ark is presently in use in 

this state by the applicant; and 

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

mar~ and that no other 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 ~ight be calculated 

t.o deceive or might be mistaken for it. 

(2) The application must be signed ~ve~ed by 

ft~dsw+~~ the applicant or a me•ber of the firm or an 

officer of the corporation or association applying. 

(3) The application must be accoMpanied by a specimen 

or facsimile of such mark in duplicate. 

(4) The application for registration must be 

accompanied by a fi1ing fee of S20t payable to the s~cretary 

af stat~ ... 

Section 1. Section 30-13-313, KCA• is dmended to r~aa: 

n30-13-313. Duration and renewal. (1) Registration of 
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a mark under this part is effective for a ter• of 10 years 

fro• the date of registration and, upon application filed 

within 0 months prior to the expiration of such term, the 

r~gistration may be.renewed for another 10 years. 

(2) An application for renewal of mark registration 

must be delivered to the secretary of state and shall set 

forth information including but not li•ited to the 

following: 

(a) the name and business address of the applicant; 

(b) a descri?tion of the mark; and 

(c) a statement that the mark is still in use by the 

applicant in ~his sta~e. 

(3) The application for renewal of mark registration 

must be signed ~~-~+~ed by ~+~~-e~ the applicant. 

(41 The application for renewal of •ark registration 

must be accOmpanied Dy a filing fee of $20, payable to the 

secretary of state.• 

Section 8. Section 30-13-318, MCA• is amended to read: 

"30-13-318. Cancellation. The secretary of state shall 

cancel from the register: 

(1) after July 1, 19~1. each registration made prior 

to July l• 1980• that is more than 10 years old and not 

rene~ed in accordance with this part; 

(2) lny registration eofteerft+ng 

-5-ee-P"ar-y-M-s-~ft h.sl rec-eives a YO+ttMery 

-b-
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'for cancellation fio.'"'-.2. signed and ye"[jfjed by the r-egistrant 

or the assignee of record and acco•psnjed by fee~ 

~crjbed in this part; 

(3) ~ach registration granted' under this part and not 

ren~wed in accordance with the provisions of this part; 

(4) 3ny registration conterning which a court 

competent jurisdiction finds that: 

(a) the registered mark has been abandoned; 

(b) the registrant is not the owner of the mark; 

(c) the registration was granted i•properly; 

(d) the registration was obtained fraudulently; 

of 

(e) the registered •ark is so si•ilar to a mark 

currently registered by another person in the United States 

patent and tradeaark office prior to the filing date of the 

application for tegistration under this part as to be likely 

to cause confusion or •istake or to dec~ive. However, if the 

registrant p~ovas that he is the owner of a concurrent 

registration of his mark in the United States patent and 

tradeaark office covering an area including this state, the 

registration under this part may not be canceled. 

(5) a registration ordered canceled by a court of 

competent jurisdiction on any grounds.• 

Section 9. Section 35-1-201, MCA• is amended to read: 

•35-1-201. IncorpOrators• une or more person$ of legal 

age or a do~stic ·or foreign corporation •ay act as 
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incorporator or incorporators of a corporation by signin~T 

eehftew~~~ and delivering in duplicate to the secretary 

of state articles of incorporation for such corporation.• 

Section 10. Section 35-1-209, MCA 9 is amended ~o redd: 

"35-1-209. Articles of amendment con1:ents. 

articles of amendment shall be executed in duplicate by 

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

The 

th2 

its 

secretary or an assistant ~ecretary e~~++e8-hy--ene--o~ 

~ef~-i-eete-5-!i'"JI't1-~'5tteh-1tP~e5 and shall set forth: 

(1) the naae of the corporation; 

(2) the dmendments so adopted; 

(3) tha date of the adoption of the amend•ent uy the 

shareholders or the board of directors when no shares hav~ 

been issued: 

{4) the number of shares outstanding and the numoer of 

shares entitled to vote thereon and. if the sh.ares of any 

class are entitled to vat~ thereon as a cJass, the 

designation and number of outstanding shares entitleo to 

vote thereon of each such class; 

(5) the number of shares voted for and against such 

amendments, respectively, and9 if the shares of dny class 

are entitled to vote thereon as a class, the number of 

shares of each such class voted for and against such 

amendment, respectively, or, if no shares have be~n issued, 

a statement to that effect; 

-8-
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an exchange, 

shares and if 

the manner in which the saae shall be effected is not set 

forth in the amendment, then a Statement of the .anner in 

which the same shall be effected.• 

Section 11. Section 35-1-212• MCAt is amended to read: 

"35-1-212. Amendment of articles of incorporation in 

raargan~zation proceedings. (1) Whenever a plan of 

reorganization of a corporation has oeen confirmed by decree 

or ~rder 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 St~t~s 

.-el;~~ti nq to reorganizations of corporations., the articles of 

incorporation of the corporation may be amended in the 

manner provided in this section in as many respects as may 

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

so long as the articles of incorporation as amended contain 

only such provisions as Might be lawfully contained in 

ori~inal articles of incorporation at the time of nakinq 

such amendment. 

(2) In p~rticular and without limitation upon such 

qeneral power of amendment., the articles of incorporation 

may be amended for such purpose so as to: 

(a) change the corporate name• period of duration., or 

corporate purposes of the ~orporation; 

-9-

1 

z 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

11 

18 

19 

20 

21 

22 

23 

24 

25 

LC 1180/01 

(b) repeal~ alter, or a•end the bylaws 

corporation; 

of the 

CC) change the aggregate nu•ber of shares or shares of 

any class which the corporation has authority to issue; 

(d) change the preferences. liMitations, and relative 

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

corporation and classify., reclassify, or cancel all or any 

part thereof., whether issued or unissued; 

(e, authorize the issuance of bondsw debentures, or 

other obligations of the corporation., whether or not 

convertible into shares of any class or bearin9 warrants or 

other evidences of optional ri9hts to purchase or subscribe 

for sh1res of any cldSSw and fix the terms and condition~ 

thereof; and 

(f) constitute or reconstitute and. classify or 

reclassify the board of directors of the corporation and 

appoint direct~rs and officers in place of or in addition 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 maoe in the following 

IRanner: 

Ca) Articles of amendment approved by decree or order 

of such co~rt sha11 be executed eftd-~T++ed in duplicate by 

such person or persons as the court shall designate or 

ap~oint for the purpose and shall set forth the name of the 

-1o-
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corporation, the amendments o~ the articles o~ incorporation 

approved by tha court, the date of the decree or order 

approving ~he articles of a•end•ent~ the title of the 

proceedings in which the decree or order was entered, and a 

state•ent that such decree or order was entered by a court 

having jurisdiction of the proceedings for the 

reorganization of the corporation pursuant to the provisions 

o~ an applicable s~atute of the United States. 

(b) oupl icat.e originals of the articles of aaenchaent 

shall be delivered to the secretary ot state. If the 

secretary of state finds that the article5 of amend•ent 

confer• to law, he shal-lw when all fees have been paid as in -

this chapter prescribed: 

(i) endorse on each of such 

word •tiled• and the •onth• 

thereof; 

duplicate originals the 

dav• and year of the filing 

(ii) ~ile ooe of such d~plicate originals in his 

office; 

fiiiJ issue a certificate of amenO.ent to which he 

shall affix ~he other duplicate original. 

(c) The certifi-cate of a•end•ent, together with the 

duplicate original of the articles of aaend•ent affixed 

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

corpora~-i on or its represent.ati ve! 

(+) The aaend•ent becoaes effective upon the issuance 
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of the certificate of a•end•ent by the secretary of state or 

on such Jater date• not .are than 30 days subsequent to the 

filing thereof with the secretary of state, as may na 

provided for in the articles of amendment• without any 

action thereon by the directors or shareholders o~ the 

corporation and with the same e~~ect a~ if the aMendments 

had been adopted by unani 110us action of the director-s and', 

shareholder-s of the corporation.• 

Section 12. section 35-1-213, MCA, is aMended to read: 

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

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

required for amendment of articles of incorporation, adopt 

restated articles of incorporation. The restated articles uf 

incorporation May contain 

_incorporation that could 

adopted. Adoption of 

be 

any chan9es in the articles of 

•ade by a•end•ent reguldrly 

restated articles of incorporation 

the effect of containing 

aaending 

any 

the 

such changes shall hav-e 

existing articles of incorporation to conform 

to the restated articles of incorporation without further 

action of the board of directors or shareholders. Restated 

articles o~ incorporation shall contain a statement that 

they supersede the thereto~ore existing articles of 

incorporation and amend•ents thereto. Restated articles of 

i ncorporat.i on shall cantai n al1 the stateaents r.aquired by 

this chap:tar to be included in original articles of' 

-12-
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incorporation except that: 

Ca) the restated articles of incorporation shall set 

forth the a.aunt 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 na.a of the initial 

registered a9ent at such address, there shall be set forth 

tne address, includinq street and number• if any, of the 

registered office and the na.a of the registered agent ~t 

such address at the time of the adoption of the restated 

articles of incorporation; and 

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

names and addresses of directors constituting the initial 

board of directors or the names and addresses of the 

incorporators. 

(2) Restated articles of incorporation when exacuted 

and filed in the manner prescriDed in this chapter for 

articles of amendment shall supersede the theretofore 

existing articles of Incorporation and aaendments thereto. 

(3) The restated articles of incorporation when filed 

shall be acco•panied by a stata.ant• executed in duplicate 

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

by its secretary or an assistant secretary ene-¥~6-by 

-~e~e.e~. setting forth 

the following: 
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C a) the na~~e of the corporation; 

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

of incorporation by the shareholders; 

(c) the nu~er of shares outstanding and the nuMber of 

shares entitled to vote thereon and• ~f the shares of any 

class are entitled to vote thereon as a class. the 

designation and nuaber 6f outstanding shares entitled to 

vote thereon of each such class; 

(d) the nu.Ver of sha~es voted for and against the 

restated articles of incorporation. respectively, and, if 

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

classy the nu•ber of shares of each such class voted for and 

aqai nst the restated articles of incorporatlon. 

respectively; 

(e) if the restated articles of incorporation provide 

for an exchange, reclassification, or cancellation of issued 

shares and, if the •anner in which the same Shall oe 

effected i_s not set forth In the r-estated articles of 

incorporation, then a state•ent of the •anner in which the 

same shall be effected.• 

Section 13. Section 35-1-306, HtA• is amended to read: 

•35-1-306. Change of r-egistered office or registered 

agent. (1, A corporation may change its registered office ~r 

ch~nge its registered ugent• or both, upon filing in the 

office of the secretary of state a statement setting forth: 
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(a) the name of the corporation; 

(b) the address or its then registered office; 

(c) if the address of its registered office is 

ch~nged, the address to which the registered office is to be 

changed; 

(d) the naae of its· then registered agent; 

(e) if its registered agent is changed• the name of 

its successor registered agent; 

Cf) that the address of its registered office and the 

address of the b·usines:s office of its registered agentt as 

changed9 will be identical; 

(g) that such change was authorized by resolution duly 

adopted by Its board of directors. 

[Z) Such state•ent shall be executed for the 

corporation by any officer and 

delive~ed to the secretary of sta~e. If the secretary of 

state finds that such state~nt conforms to the provisions 

of this chapter, he shall~ When all fees have been paid as 

in this chapter prescribed~ file such stata.ent in his 

office. Upon t•1ing, the change of address of the registered 

office or the appointment of a new registered agent~ or 

both, as the case aay be. is ef~ectlve. 

(3) A registered agent of a corporation .ay resign as 

registered agent upon filing a wr'itten notice uf 

resignation, execUted in' dup1'tCate, with the secretary of 
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stdte~ who shall i .. ediately mail a copy thereo¥ to the 

corporation at its registered office. The appointMent of the 

agent shall ter•inate 30 days after receipt of such notice 

by the secr~tary of state. 

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

address to another place within the sa•e county, he or it 

may change such address and the address of the registered 

office of any corporations of vhich he or it is registered 

agent by filing a statement as required above• except that 

it need be signed only by the re9istered agent and need nut 

be responsive to (1) (e) or (1) (g) and JDUSt rec.i te t.nat a 

c:opy of the statement has been aailed to each such 

corporation.• 

Section 1~. Section 35-1-~12, MCA, is 9•end~d to read; 

•35-1-412. 

for signing false docu.ant. Each affieer and dir~--or--e 

--ftior-t"epet'~4!1pptl eeloillftt er-he1'-dec:u--H+ttd-w+4:h 

i<he-,.,.,Peloery ef sloeloe wtlielo !s--loe- saeh of~.--o• 

tl+foeM---Ioe-tle-f--+n-....,...._et'+tt+-Pe<~pect> shet t--be-de-d 

.ay-~fine~ in enr a-W1¥11 ""' eweeeding $588• 11\ The 

OX@CU\ipQ Qf any docY8RDt required &0 bg fi)ed wJtb tbg 

secratary of state under this Ghapter cgost;ltutes an 

affl£•tion· uodf:r the pen-.Jt;ig$ pf perjury. by easb person 
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execytjng the docu•ent t;bat. the facts stat'ed therein are 

ttJIIl& 

(lt The secretary gf state shaJJ prgyjde fQc the 

prjotlng of a warpipg tp this effect on each form prescrjbod 

IU-bi• under this c;hapter,• 

Section 15. Section 35-l-602t MCAw is aaended to read: 

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

classes in saries -- filin9 of statement. (1) 

articles of incorporation so provide. the shares 

spec_i al 

If tha 

of any 

preferred or special class may be divided into and issued in 

series. If tha shares of any such class are to be issued in 

series9 then ~ach series shall be so designatad as to 

distinguish the shares thereof from the shares of all other 

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

class and the variations in the relative rights and 

preferences as between different series •ay be fixed and 

determined by the articles of incorporation, but all shares 

of the sam~ class shall be identical excep-t 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 sharcs may be redeemed andt if so, the 

redemption pric~ and the ter•s and conditions of redemption; 

(c) the amount payable upon shares in event of 

voluntary and involuntary liquidation; 
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for the 

(e) th~ terms and conditions. ff any, on which shares 

may be converte~; 

(f) voting rights, if any. 

Ill If the articles of incorporation shall expressly 

vest authority in the board of directors, thent to the 

extent that the articles of incorporation shall not have 

established series and fixed and deter•ined the variations 

in the relativ~ rights and preferences as between series, 

the board of directors shall have authority to divide dny or 

all of such classes into series and, within the 1i•itations 

set forth in this section and in the articles of 

incorporation. fix and dete~mine the relative rights and 

preferences of· the shares of anr series so established. 

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

series where 3Uthority so to do is contained in the articles 

of incorporation, the board of directors shall adopt a 

resolution setting forth the designation of the series and 

fixing and determining the relative rights and preferences 

ther~of or so much thereof as shall not be fixed and 

determined by the articles of incorporation. 

(4) Prior to the issue of any shares of a series 

established by resolution adopted by the board of directors, 

th~ corporation shull file in the office of the secretary of 
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state a statement setting forth: 

(a) the naae of the corporation; 

(b) a copy of the resolution establishiny and 

designating the series and fixing and determining the 

relati·ve rights and preferences thereof; 

(c) the date of adoption of such resolution; 

(d) that s.uch resolution was duly adopted by the board 

of directors. 

(5) SUch statement shall be executed In duplicate by 

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

its secretary or an assistant secretary -ettd-~+ed bJ one 

ef •lie effket'.,.__....,,.I.IIIJ •-II sl!et:e•eftl! and sha11 be 

delivered to the $eCretary of $tate. If the secretary of 

state finds that such state.ant conforms to l~w. he shall, 

when all fees have been paid a-s in this c-hapter prescribed: 

(a) endorse on eac:h of such duplicate ·Originals the 

word •filed- and the montho day, and year of the filing 

thereof; 

(b) file one of such duplicate originals in his 

of'fice; 

(c » return the other duplicate original to the 

corporation or its repre-sentative. 

(6) Upon the filing of such stat- by the secreta~y 

of staee, the resolution estabUsloin,; and desIgnating the 

series and f'ixing and deter•ining the rel~tive rights and 
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preferences thereof shall become effective and sha 11 

constitute an amend•ent of the articles of incorporation.• 

Section 16. Section 35-l-612w MCAt is amended to read: 

"35-1-612. Power of corporation to acquire its own 

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

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

corpol'"ation, upon acquisition• constitute authorized but 

unissued shares unless the articles of incorporation provide 

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

sh~~es shall be reduced by-the numbe~ of shares acqui~ed. 

(Z) If the nu.ber of au~horized shares is reduced by 

an 3Cqulsition, the co~po~ation shall, no l•ter than the 

ti•e it files its next .annual report under this chapter with 

the secretary of state• file a statement of cancellation 

.s.how"ing the reduction in the autho~ized shares. The 

statement of cancellation shall be executed in duplicate ~Y 

the corporation by its president or a vice-p,-esident and oy 

its secretary or an assistant secretary aft~ ve••~y~ 

~he-e+Fi-~sl 911i'ift~ !llleh •*•t=:eaent. and shall set forth: 

(a) the na~ of the corporation; 

(b) the number of acquired shares canceled• itemized 

by classes and series; and 

(c) the aggregate nullbar of authorized shares, 

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

cancell at.i on. 
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C31 Duplicate o~lginals of such state~nt shall be 

delivered ~o the secretary of state. If the sec~etary of 

state finds that such statement conforms to law, he shall, 

when all fees and franchise taxes have been paid as 

prescribed in this chapter: 

(a) endorse on each of such 

word ''F i 1 ed• and the month, 

thereof; 

duplicate originals the 

day, and year of the filing 

(b) file one of such duplicate of"iginals in his 

office; and 

(c) return the other duplicate o~iginal to the 

corporation or its representative.• 

Section 17. Section 35-1-804-, JIICA., is amended to read: 

"35-1-804. Article3 of merger, consolidation, or 

exc~an~e -- contents -- filing. (1) Upon receiving the 

approvals required by 35-1-801 and 35-1-8039 a~ticles of 

merqer. consolidation, or exchange shall be executed in 

duplicate by each corporation by its president or a 

vice-president and by its secretary or an assistant 

secretary ~ftd-ver+~+ed--by--Ofte--ef--~e--eff~eer~--ef--eeeh 

etW"pet"e~Tet~-S'i-'gft+ttg-sueh-ttrt-+e+es and shall set fol'"th: 

(a) th~ plan of merger, consolidation9 or exchange; 

(b) as to each corporation, either: 

(i) tha numb~r of shares outstandinq 

shdres of any class are entitled to vote as a 
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designation and nu•ber of outs~anding shares of each such 

class; or 

(ii) a statement that the vote o~ shareholders is not 

required by vi~tue of 35-1-80315); and 

(c) as to each corpora~ion the approval o~ whose 

shareholaers is required., the number of shares voted ~or and 

against such plan, respectively, andt i~ the shares of any 

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

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

respectively. 

(2) Duplicate originals of the articles of merger, 

consolidation, or exchange shall be delivered to the 

secret3ry of state. If the secretary of state finds that 

such articles conform to law, he shall, when all fees have 

been paid as prescribed in thi-s chapter-: 

(al endorse on each of such duplicate originals the 

word •tiled• and the month, day, and year of the ~iling 

thereof; 

(b) file one of such duplicate originals in his 

office; 

(c) issue~ certificate of merger, consolidation, or 

exchange to which he shall affix the other duplicate 

original. 

(3) The certificate of merger, consolida~ion, or 

exchan~e, together ~ith the duplicate original of the 
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articles of •erger or articles of con·sol idation affixed 

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

surviving, new, or acquiring corporation, as the case may 

be, or its representative.• 

Sect I on 18. Section 35-1-805, MCA., is a-.ended to read: 

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

approval• (1) Any cOrporation owning at least 95~ of the 

ou~standidg shares of each class of another corporation may 

tnerge such. ot.her clifJ'Ofati on into itself without approval oy 

a vote of the sharehOlders of either corporatioh. Its board 

of directOr$ shall• by resoTut.ion9 appfoye a plan of merger 

se"lUng forth: 

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

naae of the corporation owning at least 95% Of its shares. 

which is hereinafter designated as the survt vi ng 

corporation; 

CbJ the .am-er an'd basis of cof.-verting the· shares of 

~he subsidiary corporation into shares or other securities 

or obligations of t.he s-urviving corporation or of any other 

corporation or9 in Whole or in part. into cash or other 

property. 

(Z) A copy of such plan of ••rger shall be mailed to 

each sha-reholder of record of the subsidtary cOrporation. 

(3) Articles of merger shall' be exe.:uted iri dupl ica~e 

by thll surviving cotpotat:fclfl by Its presid.nt or a 
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vice-president ana by its secretary or an assistant 

secretary ea~--ve.+++e&-ey-efte-e4~~~+e~-,Tg~-sueh 

e~e~ and shall set forth: 

(a) the plan of merger; 

(b) the number of outstanding shares of each class Qf 

the subsidiary corporation and the number of such shares c,;f 

each class owned by the survivin9 corporation; and 

(C) th~ date of the mailing to shareholders of the 

subsidiary corporation of a copy of the plan of merger. 

(4) on and after the 30th day after the mailing of a 

copy of the plan of metger to shdreholders of the subsidiary 

cotPOratiOft df upon the warver thereof by the hOlders of all 

oUtstanding shares, duplicate originals of the articles of 

merger shall be delivered tO the secretary of state. IT the 

secretary of state finds that such articles conform to law, 

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

prescribed: 

(a) endOrse on eat:h of su·ch dupliCate ori9ina15 the 

word •filed• and the ~ntht day, and year of the filing 

thereof; 

(b) file one of such duplicate originals in his 

office; and 

(c) issue a certificate of Nerger to which he sha11 

affix the other duplicate original. 

(5) The certlfi~ate of merger• together with the 

-24-
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dupl icata origi·nal of the articles of merger affixed thereto 

by the secretary of statet shall be re~urned to the 

surviving corporation or its representative.• 

Section 19. Section 35-1-90lw MCA, is amended to read: 

•35-1-901. 

initial board 

Voluntary dissolution by 

of directors -- filing 

i ncorpo..-ators 

of articles 

or 

of 

dissolution. A corporation which has not co•menced business 

and which has not issued any shares •ay be voluntarily 

dissolved by its incorporators at any time in the following 

~anner: 

(1) Articles of dissolution shall be executed in 

duplicate oy a ~ajority of the incorporators or initial 

board of directors end-.er+~-by-~ and shall set forth: 

(a I 

11> I 

the name of the corporation; 

the date of issuance of 

incorporation; 

its certificate of 

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

(d) that the corporation has not commenced business; 

(e) that the a.ount• if anyy actually paid in on 

subscriptions for its shares. less any part thereof 

disbursed for necessary expenses, has 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. 
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(21 Duplicate originals of the articles of dissolution 

shall be delivered to ~he secretary of state. If the 

secretary of state finds that the a~ticles of dissolution 

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

this chapter prescriaed: 

(a) endorse on each of such 

word •tiled"· and the month, 

thereof; 

duplicate originals the 

day, and year of the fi 1 ing 

(b) file one of such duplicate originals in his 

of"fice; 

(c) issue a certificate of dissolution to which he 

shall affiX the other duplicate original. 

(3) The ce~tificate of dissolution, together with the 

duplicate original of the a~ticles of dissolution affixed 

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

incorporators, the board of directors~ or their 

representative. Upon the issuance of such certificate of 

dissolution by the secretary of state, the existence of tne 

corporation shall cease.u 

Section 20. Section 35-1-902, .-teA, is amended to read: 

"35-1-902. Voluntary dissolution by consent of 

shareholders -- statement of Intent. (1) A corporation may 

be voluntarily dissolved by the written consent of all o~ 

its shareholders. 

(2) Upon the execution of such written consent, a 
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stateMent of intent to dissolve shall be executed in 

duplicate by the corporation by its presiden~ o~ a 

vl~e-president and by its secretary or an assistant 

secretary and ....,...i'+etl-ey-_ _.._...,.,..~,.._gn+"'l--..ft 

s~e•eft~v Vft+eft__.e._~ shall set forth: 

(a) the nama of the corporation; 

(bt the names and respective addresses of its 

officers; 

(c) the 

dirC!ctors; 

na11es and respective addresses of its 

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

sh~reholders of the corporation; 

(et a stat .. e~ that such writt.n consent ha& oeen 

signed by all shareholders of the corporation or signed in 

their names by their attorneys thereunto duly authorized.• 

section Zl. Section 35-l-903, MCA• is amended to read: 

•35-1-90~. Voluntary dissolution by act of corporation 

5tate.ant of intent. A corporation aay be dissolved by 

the act of the corporation when authorized in the following 

.amer: 

(1) The board of directors shall adopt a resolution 

reco ... nding that ~he corporation be dissolved and directing 

th~ the question of such dis$olution be sub«itted to a vote 

at a .. eting of shayehold•rsw whi~~ aay be either an annual 

or a special ~ting. 

-27-

1 

2 

3 

" 
5 

6 

7 

8 

9 

10 

11 

12 

13 

lit 

15 

16 

17 

18 

19 

20 

21 

22 

23 

Zit 

25 

LC 1180/01 

(2) Written notice shall be glven to each shareholder 

of record entitled to vote at such meeting within the time 

and in the •anner provided in this chapter for the giviny uf 

notice of meetings of shareholders andw whether the meeting 

be an annual or special meetlnq 9 snall state that the 

purpose or one of the purposes of such •e~ting is to 

consider the advisability of dissolving the corporation. 

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

vote thereat shall be taken on a resolution to aissolve the 

corporation. Such resolution shall be adopted upon receiving 

the affirm~tiYe vote of the holders of two-thirds of th~ 

shares of the corporation entitled to vote thereon unless 

any class of shares is entitled -to vote thereon as a classw 

in which event the resolution shall be adopted upon 

receiving the affirmati~e vote of the holders of two-thirds 

of the shares of .each class of shares entitled to vote 

thereon as a class ·arid of the total shares entitled to vote 

thereon. 

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

of intent to dissolve shall be executeU in duplicate by the 

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

secretary or an assistant secre~4ry and Y~?ee-&y--efte--cT 

~-lilt'ffieers siguiftg sttel\ stete-ne.-wtt+et-t •~ateacnt shall 

set fort:h: 

(a) the na.e of the corporation; 
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of its 

(C) the 

directors; 

names and respective addresses of its 

(d) a copy of the resolution adopted !>y the 

shareholders autho~izing the dissolution of the corporation; 

(~) the number of shares outstanding and, if the 

sh~res of dny class are entitled to vote as a class, the 

designation and number of outstanding shares of each such 

class; 

(f) the nu•ber of shares voted for and against tne 

resolution, respectively, and if the sha,.es of any class are 

entitl~d to vote as a class, the number of shares of each 

such class voted 

resoectively.M 

for and against the resolution, 

Section 22. Section 35-1-907, MCA• is ~mended to read: 

"35-1-907. Revocation of voluntary dissolution 

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

consent of all of its shareholders. a corporation may, at 

any ti•~ prior to the issuance of a certificate of 

dissolution by the secretary of state, revoke voluntary 

dissolution proceedings theretofore taken in the following 

mamer: 

(2) Upon the execution of such written consent, a 

statement of revocation of voluntary dissolution proceedings 
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shall be executed in duplicate- by the corporation by its 

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

assistant secretary and ~Hi-eil--tty--efte--ef-~he--oH+eet--s 

"+~-,....,ft-ste-.,t:r-wh+eh-st:..tement shall set forth: 

(a) the na.e of the corporation; 

(b) the names and respective addresses of its 

officers; 

(c) the names and respective 

directors; 

addresses of Its 

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

shareholders of the corporation revoking such voluntary 

dissolution proceedings; 

(e) that such written consent has been signed by all 

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

their attorneys thereunto duly authorizeo.• 

Section 23. Section 35-1-908• KCA• is amended to ·read: 

•35-1-908. Revocation of voluntary dissolution 

proceedings by act of corporation. By the act of the 

corporation. a corporation may, at any time prior to the 

issuance of a certific~te of dissolution by the secret3ry of 

state, revoke vGluntary dissolution proceedings theretofore 

taken in the following manner: 

(1) The board of directors shall adopt a resolution 

recommending that the voluntary dissolution proceedings oe 

revoked and directing that the question of such revocation 

-30-
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be submitted to a vote at a special' meeting of shareholdef"S• 

(2) Wrttten notice stat.t·ng that the purpO.se or one of 

th~ purposes of such meeting is to consider the advisaoillty 

of revoking the voluntary dissolution proceedings sh~ll ~e 

givP.n to each shareholder of recon.i entitled to vo·te at such 

meeting ~ithin the ti•e and in the manner provided in this 

cha9ter for t~e giving of notice of special Meetings of 

:iohaY~holders. 

(3) At ~u-C-h meeting. -3 vctt.e of ttle shoreho I ders 

enti-tled to vote thereat shall be taken on a resolution to 

revoke the voluntary dissoluti~n praceedings. which sh~ll 

require for its adOption the- arfirmative vot• of the holders 

~two-thirdS of the shares entttled to vote· thereon. 

(4 t Upon the adopt I on of such r-esol ut i·on, a statement 

of ~evocation of voluntary dissolution proceedings shall oe 

executed In duplicate- by the- corporat-ion by i-ts presi-dent. or 

a vice-president and by its secretary or an assistant 

secretary and •eri fied-1>,.-o.......,f U\01' et'i'Te....-rign+tlg--

s~e~e•eiih wl'l+eto--sio-nt shall set: forth-: 

('a) 

(b) 

offi.cer·s; 

the name -Of the corpoYa~ion; 

the names and respective 

(c) the naaes and· respectlv~ 

di rectorsi 

c~~ddresses of its 

addr'esses of its 

(d) a copy of 'thtt: resolution- adopted by the 
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shareholders revoking- the volunt3ry dissolution proceeding~i 

(e) the number of shares outstandlngi 

(f) the nullber of shares voted for and a')ainst the 

resolution, resp&ctively.ft 

Section 24. Secti'on 35-1-911 9 MC.A, is amended to rt:~ad: 

ft35-l-911. Articles of dissolution. If voluntary 

aissolution proceedings have not been revoked. then when all 

debts. liabilities, and obligations of tne corporation have 

been paid dOd aisci1arg~d or adequate provision has been m.-Jde 

the~efor ~1d all of the remaining property and assets of the 

corporation have been distributed to its snareholdera, 

articles of dissolution shall be executeo in duplica~e uy 

the corporation by ;·ts presi-dent or a· Vice-president ana by 

its secretary or an assiStant secretary tilOd vei-+'t-Ted-by--oi,e 

of--~he--e•~+eer~-~+~+n~--sHeh--s~~meft~y-Wh~ft~~~~~ 

sh,111 set fOrth: 

{1) th~ name of the corporation; 

(~t that tne secretary of state has theretofore fil~d 

a statement of i nteht to dissolve the col"pOrati on .-Jtld tne 

date on which such statement was filed; 

(3) that all debts,. obligations, and liabilities r..1f 

the corporation have been paid and dischorged or tndt 

adeQuate provision has b~n .a de therefor·; 

(4) that ·all the remaini-ng propert)- and assets of the 

corporation have been distributed among its shareholders· in 
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accordance with their respective rights and interests• 

(5) that there are no suits pending against the 

corporation in any court or that adequdte provision has been 

~ade for the satisfaction of any judgment, order. or decree 

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

Section Z5. Section 35-l-10089 MCA, is amended to 

read: 

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

authority. [l) A foreign corporation. in order to procure a 

c.ertific.Jte of authority to transact business in this state 9 

shall make ap,:llication therefor to the secretary of state. 

~hich application ~hall set forth: 

(a) th.;! name of the corporation and the stnte or 

country under the laws of which it Is incorporatE::d; 

(iJ) if the name of the corporation does not contain 

the word "corporation•. "company•, "incorporated"• or 

•limit~d" or dO abbreviation of one of such words, then the 

name of the corporation with ~h0 wora or abbreviation which 

it elects to add thareto for use in this state; 

(c) th<:: ddtd of incorporation and the period of 

duration of th~ corporation; 

(d) the address, including street and number 9 if any. 

of the pr inc i ~al office of the corporation in the st :1te or 

country und~r the laws of ~hich it is incorpvrdted; 

(e) th~ address of the registered office of the 
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corporation in this state and the name of its registered 

agent in tnls state at such address; 

(f) the purpose or purposes of the corporation which 

it proposes to pursu~ in the transaction of ousiness in this 

state; 

(g) the names and respective 

dir~ctors and officers of the corporation; 

(h) a statement of the aggregate 

addresses of the 

number of shares 

which the corporation has authority to issue, itemized ~y 

classes dOd series, if any, within a class; 

(i, a statement of the aggregate number of issued 

sharas, itemizad by classes and series, If any, within a 

class; dOd 

(j) such additional infor11ation as may be necessgry or 

apprupriate in ordl;:l:r to enable the secretary of sta·t.e to 

determine whether such corporation is entitled to a 

certificate of authority ~o transact business in this state 

and to det~rmine and assess the fees pay~ble. 

(£) ·~uch ap;>lication S.hall be made on forms prescribed 

ana furnished Oy the se.cretary of state and shall be 

execut.ed in dupl icdte by the corporation by its president or 

~ ~ice-presiaent and by its secretary or an assistant 

secretary ~nd--~~+++ee-by-ene-af-~he-oT~~~-~~~~~-sueft 

tlf"p+Te;oJi:-i-Sft." 

Section 2.s. Section 3'5-1-1013• MCA, i :i amended c.o 
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read: 

•35-1-1013. Change of reqistered office or register~d 

agent of foreign corporcrtion. (1) A forei-gn corpor<1tion 

authoriz.ad to transact business in this state may chdn.;;e i-ts 

registered office or change its registered agent• or ooth., 

upon filing in the office of the secretary of state a 

statement setting forth: 

(a) the name of the corporation; 

(b) tha address . ., incl udi ny street and nu•ber, if any, 

of its ~hen registered office; 

(c} if the addr-ess of its registered office oe 

chc:mged, the address., including street and numuer.,. if any . ., 

to which the registered office is to be changed; 

(d) the naae of its then registered agent; 

(e) if its •r.:gi stered a·gent be changed., the name of 

its succe~sor regi st·ered agent; 

(f) tha~ the address, including street and number, if 

any,. of its registered office and the addres.s of the 

busines& office of its registered agentw as changed• will be 

identical; 

(g) that such change was autho·r I zea by resolution duly 

adopted by its board of directors. 

(2) Such state~nt shall be executed by the 

corporation by i:ts pr-esident or a ,vice-president attd 

-fH!I!I lh hi• .... d deli-vered to tl:oe secretary of state. If 

-35-

1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

l7 

18 

19 

20 

21 

22 

23 

24 

25 

LC 1180/01 

the secretary of state finds that such statement conforms to 

the provisions of this chapter,. he shall file such statement 

in his offic~ and• upon such filing• the change of address 

of the r'l:!qisto:-Jred office or the appointment of a n•.:!w 

reyi stered agant 9 or Doth• as the case may lie• shall oeco,ne 

effective. 

(3) Any registered agent of a foreign corporation ~~Y 

resign as such agent upon filing a w~itten notice th~~~of• 

executed in duplicate, with the secretary of state., wno 

shall forthwith mail a copy thereof to the corporation ~t 

its principal office in the state or country under th~ laws 

of which it is incorporated. The appointment of sucn agent 

shall tarminate upon the expiration of 30 days after re~eipt 

of such notice by the secretary of state. 

(4) If a registered agent changes his or its aus.iness 

address to another pl. ace within the sa.ae county, he o... it 

may ch~nge such add ... ess and the address of the register~M 

office of any corporations of which he or it is register~d 

agent by filing a state.ant as required above. except that 

it need be signed only by the registered agent and need nvt 

be responsive 

copy af the 

corporation.• 

to (1)(e) 

statement 

or (l)(gj. and must recite that a 

has been mailed to each such 

Section 27. Section 35-1-1017• MCAt is amended to 

read: 
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•35-1-lOl"l. Withdrawal of forelgn corporation. (1) A 

for~ign corporation authorized to transact business in this 

state may withdraw from this state upon procuring from· the 

secretary of state d certificate of withdrawal. In order to 

procure such certificate of withdrawal• the foreign 

corporation shall deliver to the secretary of state an 

applicotion for.withdr~wal. which shall set forth: 

(a) the naDe of ~he corporation and the state or 

country under the laws of which it is incorporated; 

(b) that the corporation is not transacting business 

in this state: 

(c) that the corporation surrenders its authority to 

transact business in this state; 

. (d) that the corporation revokes the authority Qf its 

reqi stered agent in this state to ac.cept service of process 

~n~ consents that se~vice of process in any action, suit, or 

proceeding ~ased upon any cause of action arising in this 

state du~ing the t;me the co~poration was authorized to 

t~ansact business in this state may thereafter be made on 

sucn corporation by service thereof an the sec~etary of 

St<O!te; 

(el a post-office address, including stre~t and 

number. if any. to which the secretary of state m~y mail a 

copy of any process against the co~poration that .nay be 

served on him; 
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(f) a statement of the aggregate nu.Oer of shares 

whiCh the corporation has authority to issue, itemized by 

cl~ss and series~ if any, within each class, as of the date 

of such ap~lication; 

(g) a stateMent of the aggregate number of issued 

shares, itemized by class 8nd se~ies, if ·any, within each 

class~ as of the date of such ap~lication; 

(h) that all taxes i11posed On the corpora~ion by Title 

15 have been paidt supported by d certificate by the 

department of revenue to be attached to said application to 

the effect that the department is satisfied from the· 

available e.vidence that all such taxes imposed: have been 

paid. The issuance of such certific~te does not relieve the 

corporation fro11 liabili.ty for any taxes ... penalties. or

interest due the state of Montana; and 

(i) such additional information as may be necessary Or 

appropriat~ t~ enable the secretary of state to determine 

ana assess any unpaid fees or taxe~ payable oy such. foreign 

co~poration as presc~ibed by this chapter• 

(2) Tha application for withdrawal shall be made on 

form.s pr8SC~ i bed and furnished by the secretary o.f $tate and 

shall be ·executed for the corporation by its president or a 

vice-president and by its secreto~y or an assistant 

secretary aftd-¥e .. ~~eft-h~-efte-e~~fte--~+~~-$~Tft9-~he 

a~1-ee~8ft or, if the corporation is in the hands of a 
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receiver or trustee,. shall be e"xec4ted on beh~lf of the 

corporation by such receiver or tru.s.tee 8-ftd-...-eri-f+ed-by 

.......... 
S~ction 26. Section 35-1-1101• MCA• is amended to 

read: 

"35-1-1101. Annual report of domestic and foreign 

corpordtions. (1) Each domestic corpo_ration and each foreign 

corporation authorized to transac_t business in this st-ate 

shal_J file. •.ithin the time p_rescribed l>y this chapter• an 

an"ual report ~ttiny forth: 

(a) the na~ne o.f the -corporation and t.he state or 

country und~r the laws of which it is i~corporqted; 

(b) the a_ddress af t~e registered office of the 

corporation in this stat& and th~ na•e of its registered 

agent: in this state at such ~ddr!!SS• inclu~ing strei:!t and 

nu!lbert if a~yt ~flii" _i.n _the case Qf a foreign c.or_poration, 

the address, includin9 ~treet and n~mber, if any,. of its 

principal office in the ~tate or countr_y under the laws of 

which it is incorporated; 

(c) d brief" 5tat;.e•ent of the charac.ter of the business 

in 11111hich th_e co_rporation is actually engageO in this st~te; 

(d_, the names and respecti 'le addresses, including 

street and nu111ber. i-f any, of th~ J:lirectQrs ~~ o_ffi_cers of 

the co_rpo_r\lt ion; 

t e) a stat.~nt of ~he ~ggregate nullb~.r o-f ~hdres 
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which the corporation has authority to issu~• itemized oy 

class and series9 if any, within P.ach class; and 

(f) a statement of the aggregate number of issued 

sh.:-1res,. it.emiz·~d by class and series. if any, wit.nin each 

class. 

(2, In addi~ion thereto, every foreign corporation 

shall include a statement., expressed in dollars, of the 

value of all the property owned by the corporation,. Nh~rev~r 

located. and the V-Jlue of the prop~rty of the corporatio_n 

1 ocated wlthi n this stat2 and a statement, expressed in 

dollars., of the 9ross amount of business transacted by tne 

corp~rati~n for the 12 !IO_f!ths ~~ded on Oecel(lber 3,1 preceding 

the date herein provided f~r _the filing of such repo_rt and 

the gross aeount thereof transacted by the corporation at or 

f~om places of business in this state. If on December 31 

preceding the ti~e herein provided for the filing of 5U~h 

re?'ort. the corporation ha(i not jeen author i zelJ to trans.:tc t 

nus i ness in this state f<;~r a period of lZ ma:nths., the 

statement ~ith respect to business transacted ~ust ae 

furnished for the period between the date of it~ 

authorization to transact business in this state and ~uch 

Oecea1ber 31. If all the property of the corpor~ti Qn is 

located in this state and all of its business is transa~ted 

at or fro• places of business in this state, then the 

info~~tion requirttd by this subsection need n_ot be set 
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fort-h in such report. 

(3t Such annual report •ust.be on forms prescribed by 

the se,retary of state. The infor•ation therein contained 

Must ba given as of the date of the execution of the report. 

It .ust be executed by the corporation by Its president, a 

vice-president• secretary. an assistant secretary, or 

treasurer eftd-Yerifie~ br the offieer-e.eee~tng ~he repGrt, 

or if the corporation I~ in the hands of a receiver or 

trustee, it must be executed on behalf of the corporation 

&R4-¥e*~~ by such receiver or trustee.• 

for 

Section 29. Section 35-2-~13, MCA9 is aMended to read: 

•35-Z-413. Penalty +•~osed ~~~· ~irec~rs end affi 

e0t"'pe1"'8t!.f.erty--•.es-He-er--+erei gnw Nho-s-~n~ertY-a ... N-rittSY 

<ttoei>....,f'llor-rep.,.....,_..,.p++eei:+«ty-er-et:her-dec~~Hed-w~ 

ette-~e ... fur-efi-s4!e4!e which is k'ftown ~e ~ttett-~e•--81"' 

t:e--tte--fjtf.i._.~--M-e-Hft•eenor anti 11pon eeft'W'+H+on-i:heree-f 

--r-l>tt-4+ttetf-+n-.....,-----not----e""ee~$;e8. ! I 1 The 

gxgcut jAA of any document: requjred to bp fj Jed wjth the 

~etary of stete under this. chapter cgnstj tutgs an 

affirwatjogs under the pgna]tjes pf pgrjyrys hJ each person 

executing the document that the facts stated therein are 

.tL.uh 

121 Thg sec;repry qf st.at:e sba)) QCQyide fgr the 
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~tjqg gf a warnjng tq this effect op each fqrw prescribed 

by him yoder tbjs chaptar.• 

Section 30. Section 35-2-12017 "CAw is a~nded to 

read= 

•35-Z-1201. Reinstate .. nt of corporation whose ter• 

has expired. (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 

busi·ness in this state and to exercise all its corporate 

privileges and· l•unitles. 

(2) A corporation applying for 

subMit to the secretary of state 

relnstate•ent shall 

in duplicate an 

application, ~xecuted ene ~erified by a person who was an 

of~icer or director at the time of expiration, setting 

forth: 

(a) the na~ of the corporation; 

(bl a state~ent that the assets of the corporation 

have not been liquidated; 

(C) a statement that not less than a majority of its 

directors have authorized the application for reinstate.ent; 

and 

(d) if its corporate name has been legally acquired by 

anoth@r- cor-poration prior 

reinstatement, the corporate 
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corporation desires to be reinstated. 

(3) The corporation shall submit with its application 

for reinstateaent: 

(a' a certificate from the departMent of revenue 

stating that all taxes i•posed pursuant to Title 15 have 

been paid; and 

(b) a filing fee in an a•ount equal to one-half of the 

filing and license fees which the corporation would oe 

required to pay if the corporation were filing it-s articles 

of incorporation. 

(4) When all requirements are Met and the secretary of 

state reinstates 'the corporation to. itS for.er rights. he 

shall: 

(a) confor• 

state.ents, and 

rei natate.ent; 

and 

other 

file In his office reports, 

lnStru.aents sub•itted for 

(b) l ... dlately Issue and deliver to the corporation 

so reinstated a certificate of reinstate.ent authorizing it 

to transact business; and 

(c) upon de.and, issue to the corporation one or .are 

certified copies of such certificate of reinstatement. 

(51 The secretary of state -y not order a 

reinstatewent if S yea~s have·elapsed since the expiration.• 

Section 31. Section 35-6-ZOl• HCA, is a.ended to read: 

•35-6-201. Reinstat..-nt of dissolved corporation• (11 
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The secretary of state aay: 

·cal- reinstate any corporation which has been dissolved 

under the provisions of this chapter; and 

(~) restare to such corporation its right to carry on 

business in this state and to exercise all its corporate 

privileges and i.munities. 

(2) A corporation applying for relnstate.ant sh~ll 

submit to the secretary of state in duplicate an 

application, executed eft&- werified by a person who was an 

officer or director at the tl•e of dissolution. setting 

forth: 

(a) the na.e of the_corporation; 

(bl a state.ent that the assets of the corporation 

have not been liquidated pursuant to 35-l-921 or 35-2-711; 

(c) a statement that not less than a majority of its 

directors have·authorized the application for reinstdtement; 

and 

(dl if its corporate na.e has been legally acquired oy 

another corporation prior to Its application for 

reinstate•ent. the corporate na- under which the 

corporation de5ires to be reinstated. 

(3) The corporation shall sub•it wit:h its application 

for reinstate.ent: 

(a) a certificate froa the depart•ent of revenue 

stating t:hat all taxes l•posed pursuant to Title 15 have 

_,.,_ 
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been pal d; and 

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

filing and license fees which the corporation would be 

required to pay if the corporation were filing its articles 

of incorporation. 

(4) When all require~nts are ••t and the secretary of 

state reinstates the corporation to its for•er rights, ha 

shall: 

(a) eonfors 

statements, and 

reinstate.ent; and 

and file 

other 

in his 

instruments 

office reports, 

sub•itted fo,-

(b) i._ediately issue and deliver to the corporation 

so reinstated a certificate of reinstate•ent authorizing it 

to transact business; and 

(c) upon demand, Issue to the corporation one or more 

certified copies of such certificate of reinstateMent. 

(5) The secretary of state may not order a 

reinstate.ent if 5 years have elapsed since the 

dissolution.• 

Section 3Z. Section 35-15-201, MCA, is amended ·to 

read: 

•35-15-201. Incorporation. (1) Whenever any nu•ber of 

persons 9 not less than three or ~re than seven, may desire 

to beco.e incorporated as a cooperative association ~or the 

purpose of trade or of prosecuting any branch of industry or 
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the purchase and distribution of co..odities for consu•ption 

or in the borrowing or lending of .oney a.ong •e.Oers for 

industrial purposes, they shall aake a stateaent to that 

~ffect under their hands, d•lr eeknewledged hy-e-notery 

~ setting forth: 

(a) the na•e of the proposed corporation; 

(b) its capital stock; 

{c) its locationw 

Cd) the duration of the association; and 

(e) tha particular branch or ·branches o~ industry 

Mhich they i nt<>nd to prosecut<>. 

CZl The state•ent shall be filed in the office of the 

secretary of state as the articles of incorporation of the 

association. The sec~etary of state shall thereupon issue to 

such persons a license as commissioners to open books fo~ 

subscription to the capital stock of such corporation, at 

such tiMe and pldce as they ~ay deter•ine, for which he 

shall receive the fee of szo.• 

Section 33. Section 35-15-2049 MCAw is amended ·to 

read: 

"35-15-204. Issuance of certificate of orgdnization 

effect. (1) The com•issioners shall .ake a full report of 

their proceedings, including therein a copy of the notice 

provided for in the preceding section, a copy of the 

-~6-
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subscription list• a copy o~ the bylaws adopted by the 

association• and the na111es of" the directors elected and 

their respective terms of office,. which report shall be 

swepft--~ executed by at least a •ajority of the 

co .. issioners and shall be filed in the office of the 

secretary of state. The secretary of state shall thereupon 

issue a certificate of the complete organization of the 

association, •aking a part thereof a copy of all papers 

filed in his office in and about the organization and duly 

authenticated under his hand and seal of the state for which 

he shall receive the sua of S20• and thereupon a certified 

copy of said certificate shall be filed in the office of the 

county clerk in which tha principal office of the 

association is located. 

(2) Upon the filing ~jf said certified copy• the 

association shall be daa.ed to be fu]ly organized and .ay 

proceed- to businass.• 

Section 3"t. Section 35-15-205o KCAo is a .. nded to 

read.: 

•35-15-ZOS. A.andaent of ar~icles of incorporation. At 

any tiMe after the filing of the certificate of coaplete 

organ.izatlon, the articles of incorporation •ay be a.ended. 

Ani' -nclloent of the articles <>€ incorjM> .. atl-on shall fl.rst 

be app~oyed by two-~·irds of Ule d.irectors and thel> adopted 

by a vote of not less '~ two-thinls of tbQse stockholders 
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voting thereon at any regular •eeting of the stockholders or 

at a special •eeting of the stockholders called for that 

purpose. A certificate setting ~orth such amend•ent shall be 

executed end--eeknow+~gea on behalf of the association Dy 

its president or vice-president and its corporate seal 

affixed thereto and attested by its secretary. Such 

certificate shall be filed in the office of the secretory of 

state who shall thereupon issue a certificate of amen~ment 

of the articles of incorporation for •hich he shall receive 

the sum of $10 9 and thereupon a certified copy of such 

certificate shall be filed In the office of ~he county clerk 

in which the principal office of the association is 

located.• 

S~ction 35. Section 35-15-305, MCA, is amended to 

read: 

•35-15-305. Filing required to have benefit of certain 

provisions. All coOperative corporations, coapanies, or 

associations organized before March s, 1915• and d~i~g 

business under prior sta~utes or which have att .. pted to so 

or9anize and do business shall have the benefit of 

35-15-303• 35-15-"t11. and 35-15-"t1Z and be bound thereby on 

'filing with the secretary of state a written declarati·on .. 

~e4-eft4-ewe~ executed by the president. ·and secretary, 

to the effect that said cooperative c011pany or associatio·n 

has by a •aJority vote of its stockholders decided to act:.,.~ 
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the benefits of and to be boUnd by such- provisions.• 

Section 36. Section 35-15-50~. MCAt is amended to 

read: 

•35-15-504. Fll i ng of docoments of 

consolidation - effective date. (1J lllthin 30 

•erger or 

days after 

the merger or consolidation plan has been adopted• docu.ents 

of merger or consolidation setting forth the plan and the 

.anner of adoption 

by the president or vice-president and by the se~retary or 

assistant secretary of each association aerging or 

consolidating and filed with the clerk and recorder of the 

county in which the principal office of the new or surviving 

association is located if the office is in Montana and with 

the ~ontana secretary of state. 

(2) If the new or surviving association has its 

principal office in Montana, the merger or consolidation 

shall become effective as of the date of filing with the 

Montana secretary of state. If its principal office is 

outside the state of Montana, the merger or consolidation 

shall become effective upon full compliance with the ldWS of 

the state in which Its principdl office is located. If there 

is a .erger• the articles and bylaws 9f the surviving 

associa~ion are amended to the extent provided in the 

documents setting forth the plan of merger.• 

Section 31. Section 35-17-202, MCAt is ~mended to 
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read: 

•35-17-202. Articles of incorparation -- contents -

filing-- articles or copies as pri•a facie evidence. (1) 

Each association for•ed under this-chapter must prepare and 

file articles of incorporation setting forth: 

(a) the naae of the aSsociation; 

(b) the purposes for which Jt is forDed; 

(c) the place where its principal business will be 

transacted; 

(d) the term for which it is to existw which •ay be 

perpetual; 

(e) the nuMber of its directors or trustees, which 

shall not be less than 5 or more than 13 and the na•es and 

residences of -those who are appointed for the first 3 months 

and until their successors are elected and qualified; 

(f) if organized without capital stock• whether the 

property rights and interest of each member shall be equal 

or unequal, ·and if unequal, the artiCles shall set forth the 

gen~ral rule or rules applicaole to all me•bers by which the 

property rights and interests, respectively, of each member 

may and shall be determined and fixed. The association shall 

have the power to admit new members who shall De entitled to 

share in the property of the association with the old 

members• in accordance with such general rul~ or rules. 

(2) The articles must be subscrioed by the 
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incorporators and aetiiR&wl elliJel!l ltty afte ef-t: he• heHr~n 

effl eer _ _.. .. _y-4!Joe-lew ef t:tol a at:at:e--t:e---..--

....,..H<r----~--<W-tle ___ .,..,..,.,....~-- shall 

be filed in dCcordance with the provisions of the general 

corporation l3W oT thJs state and when so filed the articles 

of incorporation or certified copies thereof shall De 

received in all the courts of this state and other places as 

prima facie evidence of the ta·cts conta·ined therein 3nd of 

the due incorporati-on of such association.• 

Section 38. Section 35-1.7-203., MeAt is amended to 

read: 

•35-ll-20~ A~nd•ents to articles of incorporation. 

At ""Y tl- after f i H ng. the artic:l11s tl1' incorporation '""Y 

be a-nded. 

shall be 

adopted b>y 

Any amend-nt of the articles of incorporation 

appro'Ved 

vote of 

by 1:wo-t.h trds of the di rec .. tors and then 

not 1es5 than two-thirds of those 

stockholders vot:i:ng thereon at any regular .eeting of the 

stockholders or at a special .eeti"ft.g of the st-ockholders 

c:alled for tha~ purpose. A state.ent setting forth the 

a~~encDient shall be exec::uted euct ·aekMw't e:tt~eel on behalf of 

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

corporate seal aff·ixed thereto and attested by Its 

secretary. The stat-nt Slhal-1 be fHed ·in the oHic:e of the 

secretary of state ·who shal'·l 'ther'eupon issue a certificate 

of a .. n-nt of the articles· Of incorpcoration. ·A certified 
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copy of such certificate shall be filed in the office of the 

county clerk for the county in which the principal office of 

the association is located.• 

s~ction 39. Section 35-17-20~, MCAt is amended to 

read: 

•35-17-20~. Adoption of chapter oy existing 

associations. Any corporation or association organized under 

statutes existing prior to March 5, 1921, may, by a •ajority 

vote of its stockholders or .embers, be brought under the 

provisions of this chapter by limiting its •e•bership and 

adopting th~ other restrictions as provided herein. It 

shall aake out In duplicate a statement signed en~ sween ~ 

b.y its di-rectors. upon for•s supplied by t·he secretary ot 

state• to the ef"·fect that the cor-poration or association has 

by a •ajority vote of its stockholders or Me•bers dec:lded to 

accept the benefit$ and be bound by provisions of this 

chapter. Articles of incorporation shall be filed as 

required in 35-l7~zoz, except that they shall be signed oy 

the •e.Oers of the board of directors. The filing f.a shall 

be the sa.e as for filing an aaend•ent to ar-ticles o-f 

incorporation.• 

Section 40. Section 35-17-504, HCAt is a•ended to 

read: 

•35-17-50~. 

consolIdation 

Filing of 

affact·Jve 

docu•ents of •erger or 

date. ( 1) WtthJn 30 days a·ftoe.r 
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the ·.arger or consolidation plan has been adopted, docu•ents 

of •erger or consolidation setting forth the plan and the 

manner of adopt ion thereof shall be signed ~eetm-+edged 

by the pre5ident or vice-president and by the secretary or 

assistant secretary of each association .erglng or 

consolidating and filed with the clerk and recorder of the 

county in which the principal office of the new or survivi'ng 

association is located, if the office is In Hontanat and 

with the Montana secretary of state. 

(2, If the new or surviving association has its 

principal office in Montana, the aerger or consolJdat;on 

beco•es effective as of the date of filing with the Montana 

secretary of state. If Its principal office is outside the 

state of Mon-tana, the •erger or consolidation beco .. s 

effec~ive upon full compliance with the laws of the state in 

which its principal office is located.• 

Section 41. Section 35-18~2039 MCA• is amended to 

r-ead: 

•35-18~203. A~ticles Of incorporation. ( 1 I The 

articles of incorporation of a coopera·c.ive shall recite in 

the caption that they are executed pursuant to this chapte~, 

shall be signed end---eeknow~ by each of the 

incorporators, and shall state: 

{a) the na•e of the cooperative; 

(bJ the address of tts principal office; 
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Cc) the names and addresses of the incorporators; 

(d) the naaes and addresses of the persons who shall 

constitute its fir5t boa~d of trustees; and 

(e) any provisions not inconsistent with this chapter 

de .. ed necessary or advisable for the conduct of its 

business and affairs. 

(2) Such articles of incorporation shall be submitted 

to the secretary of state for filing as provided in this 

chapter. 

(3) It shall not be necessary to set forth In the 

articles of incorporation of a cooperative the purpose ~or 

which it is organized or any of the corporate powers vested 

in a cooperative under this chapter.• 

Section ~z. Section 35-18-ZO~, MCA. is a.ended to 

read: 

•35-18-20+. AMend•ent of articles of incorporation. A 

cooperative may amend its articles of incorporation by 

coaplying with the following require•ents: 

(1) The proposed amend•ent shall be first approved by 

the board of trustees and shall then be submitted to a vote 

of the members at any annual or special meeting thereof. the 

notice of which shall set forth the proposed amendment. The 

p~oposed amendment, with such changes as the members shall 

choose to make therein, shall be deemed to be approved on 

the affirmative vote of not less than two-thirds of those 
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members voting thereon at such ·~ting. 

(2) Upon such approval by the members. articles of 

a•end•ent shall be executed eftd-eekno .. edged on behalf of 

the cooperative by Its president or vice-president and its 

corporate seal shall be affixed thereto and attes~ed by its 

secretary. The articles of amendment shall recite in the 

caption that they are executed pursuant to this chapter and 

shall state: 

{a) the na•e of the cooperative; 

(b) the address of its principal office; 

(c) th~ date of the filing of its articles of 

incorporation in the office of the secretary of $tate; and 

(d) the a•end•el)t to its articles of incor.poration. 

(3) The president or vice-president executing such 

articles of a•end•ent shall also •ake and annex thereto an 

affidavit stating that the provisions of this section were 

dul_y co~pl i ed with. 

{~) Such articles of a_.nd•ent and affidavit shall be 

su~itted to the secretary of state for filing as provided 

in this chapter.• 

Section ~3. Section 35-18-205• MCA 9 Is a•ended to 

read: 

•35-la-=zos. Change of principal office without 

aaend_.trt. A c.ooperat_.ve may, wi_thout aa~~tnding its articles 

of incorporation• upon autherization of Its board of 
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trustees, change the location of its principal o~fice oy 

filing a certificate of change of principal office executed 

~-eekftewle~§e~ by its president or vice-president. under 

its seal attested by its secretary, in the office of the 

secretary of state and also in each county office in which 

its articles of incorporation or any prior certificate of 

change of principal office of such cooperative has been 

filed and paying the fees prescribed in this chapter in 

connection therewith. Such cooperative sha11 also. within jQ 

days after the filing of such certificate of change of 

principal o~fica In any county office. tile therein 

certified copies of its articles of incorporation and all 

a.end•ents theretow if not already on file therein.• 

Section lt4. Section 35-18-206• MCA. is a.ended to 

read: 

•35-18-ZOO. Existing corporations 

under this chapter - a,.ticles of 

reorganization 

conversion. Any 

corporation organized under the laws of this state for the 

pur~ose. among others, of supplying electric energy or 

telephone service in rural areas aay beco- subject to this 

chapter with the sa•e effect as if. originally organized 

under this chapter by co•plylng with the followiny 

reqU i-re•ents: 

(1) The proposition for the conversion of such 

corporation into a coopera~ive under this chapteF and 
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proposed articles of conv•rsion to give effect thereto shall 

be first approved by the board of trustees or the board of 

dir~ctors, as the case may be• of such corporation. The 

proposed articles of conversion shall recite in the caption 

that they are executed pursuant to this chapter and shall 

state: 

{a) the name of the corporation prior to its 

conversion into a cooperative under this chaptari 

(0) the address of the principal office of such 

corporation; 

(cl the date of the filing of its articles of 

incorporation in the office of the secretary of state; 

(d) the statute or statutes under which such 

corporation was ~ganized; 

(c) the name assu•ed by such corporation; 

(f) a statement that such corporation elects to become 

a cooperative, nonprofit• membership corporation subject to 

this chapter; 

(91 the .anner and basis of converting either 

memberships in or shares of stock of such corporation into 

meMberships therein after co•pletion of the conversion; and 

(h) any provisions not inconsistent Mith this 

deemed necessary or advisable for the conduct 

business and affairs. 

(2) The proposition for the conversion 
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corporation into a cooperative under this chapter and the 

proposed articles of conversion approved by the board of 

trustees or board of directors. as the case may be• of such 

corporation shall then be subaitted to a vote of the .embers 

or stOCkholders. -as the case aay be, of such corporation at 

any duly held annual or special .aeting t~reof• the notice 

of which shall set forth full particulars concerning the 

proposed conversion. The proposition for the conversion of 

such corporation into a cooperative under this chapter and 

the proposed articles of converSion• Mith such a.-~ents 

thereto as the •e~ers or stockhOlders of such corporation 

shall choose to •ake therein, .shall be deeaed to be approved 

upon the affiraative vote of not less than two-thirds of 

those .e•bers of such corporation voting thereon at such 

meeting or. if such corporation is a stock corporation. upon 

the affirmative vote of the holders of not less than 

tMo-thirds of the capital stock of such corporation 

represented at such •eating. 

(3) Upon such approval by the members or stockholders 

of such corporation, articles of conversion in the for• 

approved by such members or stockholders of such corporation 

shall be executed eftd--eekfteN+ed~ on behalf of such 

corporation by its president or vice-president. and its 

corporate seal shall be affixed thereto and attested by Its 

secretary or assistant secretary. The president or 
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vice-president executing such ar~icles of conversion on 

behalf o~ such corporation shall also make and annex ~hereto 

an affidavit stating that the provision~ of this saction 

with respect ~o the approval of its trustees or directors 

and its members or stockholders of the proposition for the 

conversion of such corporation into a cooperative under this 

chapter and such articles of conversion were duly complied 

with. 

(~) SUch a~ticles of conve~sion and affidavit shall be 

su~itted to ~he secretary of state for filing as provided 

in this chapter. 

(5) The tere •articles of incorporation• as used in 

this chapter shall be dea.ed to include the a~tlcles of 

conversion of a converted corporation.• 

Section ~5. Section 35-18-401, MCA• is amended to 

read: 

•35-1&-...01. Procedure for •erger. Any one or 110re 

cooperatives• each of which is hereinaFter designated a 

•...--glng cooperative•, •ay •erge into ano1:her cooperative• 

harainafte·r deS-ignate·d the •surviving cooperative• by 

c-plying w·l~h ~he following requireiM!nts: 

(1) The proposition for the aerge~ of ~he .e~glng 

cooperat.i-va and proposed 

thereto $hall be first 

cooperatives into the surviving 

a~ticlas of .., ... .,. to give effect 

approved by the board of t~ustees of each ll8rging 
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cooperative and by the board of trustees of the survivinq 

cooperative. The proposed·articles of Merger shall recite in 

the caption that they are executed pursuant to this chapter 

and shdll state: 

(a) the na•e of each •erging cooperative, the address 

of its principal offlc•• and the date of the filing of its 

articles of incorporation in the office of the secretary of 

state; 

(bl the name of the surviving cooperative and the 

address of its principal office; 

(c} a statement that the merging cooperatives elect to 

be •erged into the sur¥iving cooperative; 

(d) the te~•• and conditions of the •erger and the 

.ode of carrying the saae into effect, including the .anner 

and basis of converting the ••~erships in the merging 

cooperative or cooperatives into 

surviving cooperative and the issuance 

~ae•bershi ps in the 

of certificates of 

~ership. in respect of such converted memberships; and 

(e) any provisions not inconsistent with this chapter 

dee.ed necessary or Bdvisable for the conduct of the 

business and affairs of the surviving cooperative. 

(2) The proposition for the eerger of the merging 

coopera~ives -inta the surviving cooperative and the propoSed 

articles of .arger approved by the board of trustees of the 

respective cooperatives which are parties to sU£b proposed 
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•erger shall then be sub•ltted to a vote of the •e.Oers of 

each such cooperative 

thereof• th~ notice of 

particulars concerning 

at any annua 1 

which shall 

t.he proposed 

or special .eetJng 

set forth full 

.e~ger. The proposed 

merger and the proposed articles of eerger shall be daa.ed 

to be approved upon the affirmative vote of not less than 

two-thirds of those meMbers of each cooperative voting 

thereon at. such .eating. 

(31 Upon such approval by the .., .. bers of the 

respective cooperatives parties to the proposed merger. 

articles of merger in the for• approved shall be executed 

eftd-eeltfteried~ on behalf of aach such cooperative by its 

president or vice-president and its seal shall be affixed 

thereto and attested by its secretary. The president or 

vice-president of each cooperative executing such articles 

of ~erger shall also ~ake and annex thereto an affidavit 

stating that the provisions of this section were duly 

complied with by such cooperative. 

(4) Such articles of •erger and affidavits shall be 

submitted to the secretary of state for filing as provided 

in this chapter.• 

Section ~6. Section 35-18-~oz, MeA• is amended to 

read: 

•35-18-402. Procedure for consolidation. Any two or 

.ore cooperatives, each of which Is hereinafter designated a 
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•consolidating cooperative•, •ay consolidate into a new 

cooperative, hereinafter designated the •new cooperative• by 

complying with the following requirements: 

(lJ The proposition for the consolidation of the 

consolidating cooperatives into the nev cooperative and 

proposed articles of consolidation to give effect thereto 

shall be first approved by the board of trustees of each 

consolidating cooperative. The proposed articles of 

consolidation shall recite in the caption that they are 

executed pursuant to this chapter and shall state: 

(a) the name of each consolidating coopera~ive, the 

address of its principal office. and the date of the filing· 

of its articles of incorporation in the office of the 

secretary of state; 

(b) the name of the new cooperative and the address of 

its principal office; 

(c) the na~s and addresses of the persons who shall 

constitute th .. first board of trustees of the new 

cooperative; 

(d) the terms and conditions of the consolidation and 

the mode of carrying the same into effectt including the 

manner and basis of converting memberships In each 

consol i dating cooperative into memberships in the new 

cooperative and the -issuance of certificates of •emberships 

in respect of such converted me•berships; and 
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(e) any provisions not inconsistent with this chapter 

dee•ed necessary or advisable for the conduct of the 

business and affairs of the new coopera~ive. 

(2) The proposi~ion for the consolidation of the 

consolidating cooperatives Into the new cooper~tive and the 

proposed articles of consolidation approved by the board of 

trustees of each consolidating cooperative shall then be 

su~Jtted to a vote of the members thereof at any annuaJ or 

special ~ti.ng thereof~ the notice of which sn~ll set forth 

full particulars concerning the proposed consolidation. The 

proposed consolidation and the proposed articles of 

consolidation shall be de..ad 

a'firaative vote of not less 

to be approved 

~hao two-thir~s 

upon the 

of those 

ntellbers of each con soli dating cooperati_ve vot-ing thereon at 

such waeeting. 

(3) Upon such approval by the meabers of the 

respectIve conS-olidating cooperatives. articles of 

consolidation in the 'for-• approve.~ shall be executed 8ft~ 

ee~~wledgcd on behalf of each con~olidating cooperative by 

its president Of vic_e-president and Its seal shall be 

affi~_ed thereto and attested by its secretary. The president 

or vice-president of each con$_O~ida.t:ing cooperative 

e-xec~ting such articles of consolidation shall a·lso aake ar:td 

annex thereto an a'ff_i.d"vi_t. s~i"g that ttH!l provisions of 

thh. section were ~.ul,y CQI!IIPliad wftb by such coope~atJ.ve. 
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(4) Such articles of consolidation and affidavits 

shall be su~itted to the secretary of state for filing as 

provided in this chapter.• 

Section 47. Section 35-18-404t MCA, is amended to 

reild: 

~35-18-404. Dissolution of cooperative which ha5 not 

c01111enc:ed business. (1) A cooperative which has no-t 

co .. enced business may dissolve voluntarily by delivering to 

the secretary of state articles of dissolution, executed snd 

eehftew+ed~ on behalf of the cooperative by a uajority of 

the incorporators, wh~ch shall state: 

(a) the na•• o~ the cooperative; 

(b) tne a4~ess of Its principal office; 

(c) 

(d) 

(e) 

the date of its incorporation; 

that the cooperative has not 

that the a.ount. if any, 

co1111e:nc.ed 

actually 

businessi 

paid in on 

account of ~mbership fees, less any part thereof disbursed 

far nec~~sary expenses, has been returned to tho~e en~itlad 

thereto and th~t all easeeents shall have b~en released to 

the grantors; 

(f) that no debt of the cooperative re•ains unpaid; 

and 

(9) that a eajority of the incorporators elect tha~ 

the cooperati-ve be dissolved. 

(~) Such articles of ~issolution shall be subai~te~ to 
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the secretary of state for filing as provided in this 

chapter.• 

Saction ~8. Section 35-18-~05• MeAt is amended to 

read: 

•35-18-405. Dissolution and wtndlng up of cooperative 

which has co-.enced business. A cooperative which has 

c~enced business •ay dissolve voluntarily and wind up Its 

affairs in the following .anner: 

(1) The board of trustees shall first recoamend that 

the cooperative be dissolved voluntarily and thereafter the 

proposition that the cooperative be dissolved shall be 

submitted to the •e.oers of the cooperative at any annual or 

special meeting, the notice of which shall set forth such 

proposition. The proposed voluntary dissolution shall be 

deeaed to be approved upon the affirmative· ·vote o~ not less 

than two-thirds of those me•bers voting thereon at such 

111e,.:ting. 

(2) Upon such approval. a certificate of election to 

dissolve. hereinafter designated the •certificate•• shall be 

executed etttJ.-aekl'tetf~ed~ on behalf of the cooperative Oy 

its president or vice-president and Its corporate seal shall 

be affixed thereto and attested by its secretary or 

assistant secretary. The certificate shall state the naMe of 

the cooperdtive, the address of its principal office. the 

naees and addresses of its trustees, and the total nuaber of 
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members who voted for and against the voluntary dissolution 

of the cooperative. The president or vice-president 

executing the certificate shall also •ake and annex thereto 

an affidavit stating that the provisions of this subsection 

vere duly ca.plied with. Such certificate and a#fidavit 

shall be subMitted to the secretary of state for filing as 

provided in this chapter. 

(3) Upon the filing of the certificate and affidavit 

by the secreta~y of state. the cooperative shall cease to 

carry on Its business except insofar as •ay be necessary for 

the winding up thereof, but its corporate existence s~all 

continue until articles of dl~solutlon have been filed by 

the secretary J~ state. 

(4) After the filing of the certificate and affidavit 

by the secretary of state. the board of trustees shall 

i~uediately cause notice of t~ winding up proceedings to be 

mailed to each known creditor and claimant and to be 

published once a week for l successive wegks in a newspaper 

of general circulation in th·~ county in which the principal 

office of the cooperative is located. 

(5) The board of trustees shall have full pow~r to 

wind ap.and settle the affairs of the cooperative and shall 

proceed to collect the debts owing to the cooperative, 

convey and dispose of its property and assets. pay, satisfy, 

and discharge Its debts, obligations. and liabilitJe5 and do 
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all other things required tq 1-~t;tHJd~e its business and 

affai~s and after paying or ad~quately providing for the 

payaent of all its debts~ obligations, and liabilJtie~ shall 

distribute the re•ainder of its property and assets among 

its •e•bers in proportion to the aggregate patronage of each 

such member during the 7 years next preceding the date of 

such filing of the certificate or, if the c~pe-rative shall 

not hav~ been in existence for such period. during the 

period of its eXJS~»ce. 

(6) When all debts, liabilities, and obligations of 

the cooperative have been p~id and disch~rged or adequate 

p_ro'l(i~ion shall ha'\t'e been made th9.refor and all of the 

J:-inlng property an!l as10ets of the C<>QI!!I~at:ive s~1l have 

been distrlbute.d to the •e•bers pursuant to the provisions 

of this section, the bo~rd of trustees shall authorize the 

ex~cutiop of arti~les of diss~lution which shall th~reupon 

bl> execl.l~jl ~~~~ed on behalf of the cooperative by 

its president Of Vice-presideqt arfd i.t.J. C()~porattl seal Shall 

be affixed ttM:re.to and attested by its se!'ratary. Such 

ar:t.i_cles of dl ssol~tion shall reFite in the caption that 

they are executed ~rsuant to this c~apter and shall state: 

(a) the na~ of th~ c~~rative; 

(bJ the address of the prin"ipal office of the 

cooperativ~.; 

(cJ that ttw. cooJ)!ta:ati l'• l'ljl~, hel'j!tofor:e. dell'!'ered to 
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the secretary of state a certificate of election to dissolve 

and the date on which the certificate was filed by the 

secretary of state in the records of his office; 

(d) that ~11 debts• obligations• anti liabilities of 

the cooperative have been paid and discharged or that 

adequate p~ovision has been made ~herefor; 

(e) that all the re•aining property and assets of the 

cooperative have been distributed aMong the members in 

accordance with the provisions of this section; and 

(f) that there are no actions or suits pending against 

the cooperative. The president or vice-president executing 

the articles of dissolution shall ~lso make and annex 

thereto an a~fidavit st~ting that the provisions of this 

subsection Nere duly co•plied with• Such articles of 

dissolution and affidavit• acco•panied by proof of the 

publication required in this subsection, shall be sub•itted 

to the secretary o.f state f'or f i1 I ng as provided in this 

chapter.• 

Section .at9. Section ~5-18-S01w Mt.A• is <llltlll\dttd to 

read: 

•35-18-501. filings relative 

•erger. 

to incorporation. 

a.aendment• 

d isso l uti on 

clerk. [lJ 

conversion-. consolidation, and 

effect of filing -- transeittal to co~y 

Articles of inc-orporation, aMna.ent .. 

consolidati-on, .erger• cpnversione di5solutionw a~ tile C<t:$~ 
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•ay bew when executed end eeknD•ledged and acco•pani ed by 

such affidavits as •ay be required by applicable provisions 

of this chaoter, shall be presented to the secretary o~ 

state for filing in the records of his office. If the 

secretary o~ state shall find that the articles presented 

confor• to the requi-re-nts o'f this chapter• he shall upon 

the pay•ent of the fees as In this chapter provided file the 

articles so presented in the records of his office. and upon 

such filing, the incorporation, a•endmenty consolidation• 

•erger. conversion, or dissolution provided for therein 

11 shall be in effec_t. 

12 C2l The secretary of state immediately upon the filing 

13 in his office of any articles pursuant to this chapter Shall 

14 trdns•it a certified copy thereof to tne county clerk of the 

15 county in which the principal office of each cooperative or 

16 corporation affected by such incorporation, arne ndment • 

17 consolidation, merger. conversion• or dissolution shall be 

18 located. The clerk of any county• upon receipt of any such 

19 certified copy, shall file and index the same in the records 

20 of his office, but the failure of the secretary of state or 

21 of a clerk of a county to co•ply with the provisions of this 

22 section shall not invalidate such articles. 

23 (3) The provisions of this section shall also apply to 

24 certificates of election to dissolve and affidavits of 

Z5 co•pliance executed pursuant to 35-18-405(2).• 
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NfH SECTIQN. Section 50. Codification instruction. 

(1) Section 1 Is intended to be codified as an integral part 

of 'Title 30, chap~er 13, part z, and the provisions of Title 

307 chapter 13• part 2y apply to section 1. 

(2} Section 5 is intended to be codified as an 

integral part of Title 30, chapter 13• part 3, and the 

provisions of Title 30t chapter 13, part 3, apply to section 

5. 

-End-
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March 2, 1983 

SENATE STANDING COMMITTEE REPORT 
(State ~dministration) 

That Honse Bill No. 557 be amended as follows: 

1. Title, line 14. 
Strike: "35-2-413," 

2. Page 41, line 11. 
Strike: Section 29 in its entirety 
Renumber: subsequent sections 



March 5, 1983 

SENATE COMMITTEE OF THE WHOLE AMENDMENT 

That House Bill No. 557 be amended as follows: 

1. Page 
Strike: 
Insert: 

2. Page 
Strike: 
Insert: 

3. Page 
Strike: 
Insert: 

1, line 25. 
"perjury" 
"false swearing" 

4, line 9. 
"perjury" 
"false swearing" 

16, line 25. 
"perjury" 
"fAlse swearing" 
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HOUSE RILL NO. 557 

INTRODUCED BY S~NDS 

BY REQUEST OF THE SECRETARY OF STATE 

A Bile FUR ~N ACT ENTITLED: •AN ACT TO AMEND AND GENERAllY 

REVISE THE LAWS RELATING TO THE REQUIREMENTS FOR EXECUTING 

CERTAI~ DOCUMENTS FILED WITH THE SECRETARY OF STATE; 

PROYIOING PENALTIES FOR MAKING FALSE STATEMENTS; AMENDING 

SECTIONS 30-13-203t 30-13-207, 30-13-212, 30-13-311, 

3<'-13-313. 30-13-318, 35-1-201. 35-1-209t 35-1-21Zo 

35-1-213, 35-1-306, 35-1-412, 35-1-602, 35-l-612, 35-1-804. 

35-1-8il5t 35-1-901 THROUGH 35-1-903, 35-1-907, 35-1-908, 

35-1-911, 35-1-1D08, 35-1-1013, 35-1-1017, 35-.1-ll01t 

~5-~-~~~·· 35-Z-1201, 35-6-201, 35-1~-201, 

35-15-205, 35-15-305, 35-15-50'tt 35-17-202 

35-15-l04, 

THROUGH 

35-18-206, 

35-18-501. 

35-17-Z04t 35-17-504t 35-18-203 THR~JGH 

35-1B-~01t 35-18-402, 35-18-404, 35-18-405, ANO 

MCA.• 

Be IT ENACTED BY THE LEGISLATURE OF THE STATE OF HONTANA: 

~lW-~f~lOUa s~ction 1. E>ecution co.nstitutinq 

affirm~tion -- penalty -- warning. (1} The execution of any 

~ocu~ent required to be filed with the ~ecretary of state 

under this part constitutes 3n afflr~ation. under the 

pen~lties of ~erjarr f!L~E--S~!&l~k• by each person 
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executing the docu•ent that the facts stated therein are 

true. 

(2) The secretary of state shall provide for the 

printing of a warning to this effect on each form prescribed 

by hi~ under this part. 

$ection l. Section 30-13-203, KCA, is amended to read: 

"30-13-203. Application for registration of assumed 

business na111e. All persons transacting business in ·this 

state under an assu•ed business na•e shall execut~.--¥ep+~yy 

and file with the secretary of state• on forms furnished by 

the secretary of stat~. an application for registration of 

the assumed business naae, including but not li•ited to the 

following information: 

tl) the nam@ and address. including the street na•q 

and number• of applicant; 

(2) the complete naMe of proposed assuaed business 

na11e; 

(3J dat.e of first use 9 in co1u11erce• of 

business name; 

assu~ned 

( 4) descr i pt. ion of business transacted under such 

name: and 

(5) the name of county or counties in whJch business 

is being transacted.• 

Section ~. ~ectlon 30-13-207 9 MCA, Is amended to re~d: 

"30-13-lo7. Application for ,..enewal of assu~ted 

-2- HB 557 
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busin~ss name. Ouplicate o~igina15 of application for 

renew~l of reqistration of an assumed business name ~hall be 

executedy-weP+f+edy dOd delivered to the secretary of state. 

The application shall include but. not be li•ited to th@ 

following Information: 

(1) the co•plete assumed business name; 

(2) the name and address 9 including street name and 

nuaber1 if any, of ap~llcant; 

(3) description of business transacted; and 

{4) the na~e of the county or counties in which 

bus 1.1ess is bel ng transacted.• 

Section 4. Section 30-13-212• HCAt is amended to read: 

•30-13-212. Filing application for reservation of 

assuu~d business na•e -- issuance of certificate thereon• 

(lJ D~~licate originals o~ application ~or reservation of an 

assu•ed business name. duly executed &ftd--~+fTed by the 

appti:ant• shall be delivered to the secretary of state. If 

the secretary of state finds the application complies with 

the orovlsions of this part. he ~hall, when all fees have 

bqen oaid as provided in this part: 

(a) endorse on each of the duplicate originals the 

day• ~nd year of the flllnq word •f'lled• and the ~no nth, 

there::>f; 

{b) file one of the duplicate oriqinals in his office; 

{c) issue a certificate of reservation., to which he 
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shall dffix the other duplicate original• 

( Z) The certificate of reservation• togetner ~ith the 

aupli~ate original of apolication for reservation of an 

as:;u.n':!"d business name affi>c:ed thereto by the sfi!cretary of 

state, shall be returned to the ap~Jicant•" 

~L~-~f,IlO~& Section 5o Ex~cution constituting 

affirttation -· penalty-- warni,,9• {1) The execution of any 

document required to be filed with the secr~tary of stat~ 

under this part constitutes an affirmation, unoer the 

penal~ies 

execut-ing 

truli!!. 

of 

the 

t'@..-;ttry EAL!iL-~~I!.ll!IJZ • by each person 

docuttent that the facts stated therein are 

fZ) The secretary of state shall provide for the 

printing of a •8rning to this effect on each form prescribed 

by hill under this part. 

5ection 6. Section 10-13-311, MCA, is attended to read; 

•J0-13-311. Application for reqlstration. (1) ~ubject 

to the limitations set forth In this part. a person who 

adopt5 and uses a Mark in this state may ~IJe in the office 

of secretary of state., on a fo·r• to be furnished by the 

secretary of state, an applIcation for registration of that 

mark setting forth information including but not li•ited to 

the following: 

(a) the name and busfnes~ address 

applyinq for such registration and, if a 

-It-
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of tne Mark to be 

(c) the goods or services in connection with which the 

mark is used and tt1e 11ode or manner in which "the ma,.-k is 

used in connection- with such 900ds or services and the class 

in which such g~ods or services fall; 

(u) the date when the mark was first used anywhere and 

t~e date when it was first used in this state by the 

ap~licdn~ or his nredecessor In business; 

(~) a statement that th~ m~rk is presently in use In 

this state by the applicant; and 

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

m.~rlc and that no other person has the right to use the ~nark 

irr this state either -in the identical for~ thereof or in a 

form that so nearl1 resembles it th3t it might be calculated 

to deceive or ni1ht be mistaken for it. 

tl) The apol icatlon must be slqn·ed eftd-ver+f.f.ed by 

e'f'f+tt.,Y+t-of th~ applicant- or a Meraber of the firm or an 

officer of the corporation or association applying. 

(3l The application must be accompanied by a speci~en 

ur fdcsi~ile of such ~ark in duplicate. 

( 41 The ap;-lication for registration f'1USt be 

accompanied by a tiling tee of $20, payable to t.he ~ecretary 

of state.• 
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Section 1. Section 30-13-313• MCA, is d~ended to read: 

"30-13-313. Duration and renewal. (1) Registrati?n of 

a mark under this part is effective for a ter• of 10 years 

fro• the dute of registration and, upon appticatlon filed 

w1thi1 6 Months prior to the expiration of such ter•, the 

registration may be renewed for another 10 years. 

(2) An ap?lication for renewal of mark registration 

must b~ deliver~d to the secretary of state and shall set 

forth Information Including but not limited to the 

folluwing: 

(a) the nam~ and business address of the applicant; 

(b) a description of the mark; and 

(c) a state~ent that the mark is still in use by the 

applicant In this state. 

(3) The application for renewal of mark registration 

wust be signed e"d-Y~+~+ee by e~~+~e¥+~-ef the applicant. 

(4) The ap;'l icatloo tor renewal of ~nark registration 

must ~a accompanied by a filing fee of $20, payable to the 

s~cretary of Stdte.w 

Section a. Section 30-13-318, HCA, is amended to read: 

"30-13-316. Cancellation. The secretary of state shall 

cancel from the r~glster: 

(l) aft~r July 1 9 1981, each registration Made prior 

to July 1 9 19809 that is rr1ore than 10 years old and not 

r~ne~eu in accordance with this part; 

-6- HS 557 
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1 z 1 any r-egistration eol'tf!el"'ft+~ f.u: which -the 

seet"e~e.l"'y-o-f-§~i!t~ b.e: receives a •oi-am-er"y 'll[i:t:t.e.o request 

for cancellatIon ~'P&fiiL-S.l.ga.e.s:LawLltf!Ci:t.iwLb¥ the registrant 

or th~ assignP.e of record ao~'~gap~Ql~Q--b¥-_f~aa 

PL~~keib~d-ln_tbi&_g&Lt; 

(3) each registration granted under this part and not 

rene liP- rJ -in accordance 1111 th the provisions of this part; 

(Itt ::~~n_y reqistration concerning which a court of 

competent jurisdi~tion finds that: 

{a) the r-egistered mark has been abandoned; 

(b) the registrant is not the owner of the Mark; 

(c) the registration was granted iqproperly; 

(dJ the registration ~as obtained Traudulentlyi 

(a') the registered mark is so similar to a 11ark 

curre~tly registered by another person in the United States 

patent and trademark office prior to the 'filing date of the 

application for r@gistration under this part as to be likely 

to cause confusion or Mistake or to deceive. However, if the 

registrant proves that he is the owner of a concurrent 

registr~tlon ·Of his .ark in the United States patent and 

trademark office co¥erin9 an area including this statew the 

registration under this part May not be canceled. 

(5) a registration ordered canceled by a court of 

co11tpetent jurisdiction on an-y.-.qrounds.,.. 

Section 9. Section 35-1-201. MCA~ is a~ended to read: 
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•35-1-201. Incorporators. One or more per~ons of legal 

a~e 3r a dom~stic or foreiqn corporation ~ay act as 

incorporator or incorporators of a corporation by signing• 

eeMnow+ed~~ft~ and delivering in duplicate to the secretary 

of state articles of incorporation for such corporation.• 

~~ction 10. Sec~ion 35-1-209• MC~. is a~ended tv read: 

~35-1-209. Articles of amend•ent contents. Tho 

drticles of a•endment sha11 be e~ecuted in duplicate by the 

corporation by its presid~nt or a vice-president an~ oy its 

secretary or an assistant secret~ry e"d-wer+~~ed-~y--ane--o+ 

~he-~?+eers-s+~ft+~~-~ueh-sr~+e+e~ and shall set forth: 

(1) the name of the corporation; 

(Z) the a•endments so adopted; 

(3) the date of the ado~tlon of the amend•ent by the 

s~areholders or the board uf directors when ~o shares have 

been i~sued; 

(~) the number of shares outstandinq and the number of 

shares entitled to vote thereon and, if the shares of dOY 

class are entitled to vote thereon as a class• the 

desig,ation and number of outstanding shares entitled to 

vote thereon of each 5uch class; 

(5) th~ number of shares voted for and ag~inst such 

aMend~ents 9 respectively~ and. if the share5 of any class 

are e~titled to vote thereon as a class, the numher of 

shares of each such class voted for and against such 

-a- HB 557 
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amend'"ent. r-especti vely• or •. if no shares have been i ssued• 

a state~ent to ~hat effec~; 

(-6) If such amend~ent provides for 

reclassification, or cancellation of- issued 

an exchange 9 

shares and if 

t~e manner in which the same shall be effected is not set 

forth in the amendment, then a state~ent of the manner in 

whicn the same shall be effected.• 

c-,ect.ion 11. S@ction 35-l-212 9 .MCA, is amended to read; 

•35-1-212. Amend~ent of articles of incorporation in 

reor';i~""'i:ration proceedinqs. (lJ i,:henever a plan of 

reorg'-'nization of a corporation has been confirined by decree 

or ~r1Pr of a court of competent. jurisdiction in proceedings 

for the reor~anization of such corporation pursuant to the 

pr-ovisions of any applicable statut<e of the United States 

r-e1 ~t.i n'] to rPorganizations of corporati-onst the articles of 

incorporation of the corporation may b~ a~ended in the 

manner provided in this section in as •any respec~s as ~ay 

be n~cessary to carry out the plan and put it into effectt 

so long as the articles of incorporation as amended contain 

only ~uch provisions as might be lawfully contained in 

oriqi13l ar-ticles of incorporstlon at the time of making 

such ~-,.r.i?ndment. 

(2) In particular and without limitation upon such 

gener~l power of amendment, the articl~s of incorporation 

may Qe amended for such purpose so as to:· 
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(a) change the corporate na•et period of durationt or 

corporate purposes of the corporation; 

(~) repeal, alter, or amend the bylaws of tne 

corporation; 

(c) change the aggregate number of shares ·or shares of 

any class which the corporation haS authority to issue; 

(d) chan9e the preferencest liMitationst and relative 

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

corporation a·nd classify_, reclassify, or cancel all or any 

part thereof, whether issued or unissued; 

(~) authorize the issuance of bonds. debentu~esy or 

other obligations of the corporation, ~hether or not 

convertible into shares of any class or bearing warrants or 

otner evidences of optional rights to purchase or subscribe 

for s·'"t.lres of an'f class, and fix the terms and conditions 

thereof; ar1d 

tfJ constitute or reconstitute and classify or 

r~classify the board of directors of the corporation and 

apJoirlt directors and officers in place of or in additLon to 

~11 or any of the dir~ctors or offic~rs then in office. 

( J) Amendments to the 

pursu3nt to this section shall 

manner: 

articles 

b~ l'lade 

of. incor-poration 

in the following 

(a) Articles of ~mendment approved by decree or order 

of su~h coJrt shall be e~ecuteO ftnd-•e~tf+ed in duplicate by 
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such >erson or 9ersons as the cou~t shall designate or 

appoint for the purpose and shall set forth the na•e of the 

corpora~iont the amendments of the articles of incorporation 

appr~ed by the court, the date of the decree or order 

appro~ing the articles of aMendment, the titJa of the 

proceedings in which the decree or order was entered, and a 

stateMent that such decree or or~er was entered by a co~rt 

having jurisdiction of the proceedings for the 

reorga.'llzatlon of the corporation pursuant to the provisions 

of an applicable statute of the United States. 

(b) Duplicate originals of the articles of amendment 

shall be delivered to the secretary of state. If the 

secretary of state finds that the articles of ~mendment 

conform to law, he shall, when all fees haYe been paid as in 

this chapter orescribed: 

(i) endorse on each of such 

Nord •tiled• and the month• 

there-3 f; 

duplicate originals the 

day, and year of the filing 

(fi) file one of such duplicate originals in his 

offic~; 

(iii) Issue a certificate of a~endment to which he 

shall affix· the other duplicate original. 

(cJ The certificate of a•endment9 together with the 

duplicate origi-nal of the articles of a•end•ent affixed 

thereto by the secretary of state9 shall be returne~ to the 

-11- HB 557 

1 

2 

3 

4 

5 

6 

1 

8 

9 

10 

ll 

12 

13 

l"t 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

fiB 0557/02 

corporation or Its representative. 

(~) Th~ amendment beco~es effective upon th~ is5uance 

of the certificate of amendment by the secretary of state or 

on sucn later dat~. not more than 30 days subsequent to the 

filing thereof with the secretary of state9 as may be 

provided for in the articles of ;.:unendllent, without any 

action thereon by the directors or sh~rehclders of the 

corporation ano with the saBe affect as if the amend•ents 

had been adopted by unani aous action of the directors and 

~hareholdeYs of the corporation.• 

Section 12. Section 3S-l-213• MCAt is a~nded to read: 

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

corporation may, by action taken in the saee Manner as 

required for amend•ent of articles of incorporation, adopt 

restated articles of Incorporation. The restated articles of 

incorporation •ay contain any changes in the articles of 

incorporation that could be •a~e by amendment regularly 

adopted. Adoption of restated articles of Incorporation 

containing any such changes shall have the effect of 

amending the existing articles of incorpordtion to confo~m 

to ~he restated articles of incorporation withou~ further 

action of the board of directors or shareholders. Restate~ 

articles of incorporation shall contain a statement that 

they supersede the theretofore existing articles of 

incor~oration and amendments th~reto. kestated articles of 
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incorporation shall contain all the stateMents required by 

this chapter to be Included In original articles of 

incorporation except that: 

(a) the restated articles of Incorporation shall set 

forth the a•ount of its stated capital at the time Of th, 

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 aqent at such address~ there shall be set forth 

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

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

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

drt;cles of incorporation; and 

(c) no stateaent need be 

names and addresses of directors 

made with respect to the 

constituting the initial 

bn3rd of directors or the names and addresses of the 

incor'J;Jrators. 

(2) Restated articles of incorporation when executed 

and filed in the manner prescribed In this chapter for 

arti~les of amend•ent shall supersede the theretof"ore 

existi~g articles of Incorporation and amendments thereto. 

fl) The restated articles of incorporation when filed 

shalt be accompanied by a statement, executed In duvlicate 

by th~ corporation by its president or a vice-president ~no 

by It~ secretary or an assistant secretary e"d-ver+~+ed-b~ 
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&ne-of-~he-eff+~e~s-s+~+ng-$Ueh--~te~eme"~• setting forth 

the following: 

(a) the name of the corporation; 

(b) the date of the adopt:ion of t.·he restated articles 

of Incorporation by the shareholders; 

fc) the number of shares outstanding and the number of 

shdras entitled to vote thereon and, if the shares of any 

class are entitled to 

designation and number of 

vote thereon as a class, the 

outstanding shares entitled to 

vote thereon of each such class; 

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

restated articles of incorporation, respectively, and, if 

the shares of any class are P.ntitled to vvte thereon as a 

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

aqainst the restated articles of Incorporation, 

respectively; 

C e) if the restated articles of incorporation provide 

for an exchange, reclassification, or cancellation of issued 

share·; and, if the manner in which the saftle shall be 

effected is not set forth in the restated articles of 

incorporation, th~n a state~ent of the manner in which the 

~ame ~hall be effected." 

Section 13. S@ctlon 3~-1-~06• MCA, Is a~ended to read: 

•35-1-306. Cnange of registered office or registered 

agent. (1) A corporation may ch3nge its reyistered office or 
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change 

office 

its reqistered agent• or both, upon filing in th@ 

of the secretary of state a statement setting forth: 

(a) the name of the corporiltion; 

(b) the address of its then registered office; 

(c) if the address of its registered office is 

changedt the address to which the reqJstered office is to be 

changed; 

(d) the name of its then registered agent; 

(e) if its registered agent is changed, the na111e of 

its successor registered agent; 

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

address of the business office of its registered agentw as 

changed, will be identical; 

C g) that such change was authorized by resolution duly 

adopted by Its board of dir~ctors. 

(2) Such statement shall be execut.ed for the 

corporat-ion by any officer theree~.-••~+~+ed-&y-ft+my and 

del iv~red to the secretary of state. lf the secretary of 

state finds that such statement conf or-11s to the provisions 

of this chapter, he shallt when all fees have been ~aid as 

in this chapter prescribed, file such statement In his 

office. Upon filin9t the chang~ of address of the registered 

offica or the aDpointment of a new registered agent. or 

both, as the case May be• is effecti~e. 

«3) A registered agent of a corporation •ay resign as 
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regi sten~d aqent upon filing a written notice of 

resignation, executed in duplicate~ with the secretary of 

st.-=.tte. who shall immedidtely mail a copy thereof to ttu~ 

corporation at its reqistered office. The ap~oint~ent of the 

aqent shall terminate 30 days after receipt of such notice 

by the secretary of state. 

{4t If a registered agent changes his or its business 

address to another place ~ithin the same county, he or it 

may c~ange such address and the address of the registered 

Gffic~ of aoy corporations of which he or it is registered 

agent by filing d statement as requjred dbove, except that 

it_ naed be signed only by the registered agent and need r.ot 

be resoonsive to (l)(e) o• (l)(q) and otust recite that a 

copy of the statement has been mailed to each such 

corporation.• 

Section 14• Section 35-1-412• MCA, is amended to read: 

•35-1-412. Penalty •a~&§e8-~~e~-e~~+eer~-~nd-d+Pee~&r~ 

for signing false document• €ech-off+eer-ene-d~re~~or--o~--e 

eor~a~~eny--deme~~+e--o~--~&re+qny-whe-~+~"~-~fty-~r~Te~esy 

~e~eMeftt•-~e~&~~y-e~~+ee~+oft~-or-ot~r-doca•en~-f+~ed-w+~~ 

~~e-~~e~@ta~,-o~-~~~e-wh+eft-+§-kftown--te--~eh--e~~+ee~--o~ 

d+reet8r-~e-be-~s~se-+n-afty-m~~Ts+-respee~-~fte+~-De-deeaed 

~G--be--~a+~ty--e~-e-M+~d~eftor-end-a~en-eefty+e~+en-t~ereof 

•ey-&e-~+~-+n-eny--ftmG~--not--exeeed+~-•~ee. l!J-_lbe 

eKe~utigo __ gf-_aDX--do~E&Dt--c~ulLaa__t2-au_Li~a-~~ 
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~e~c~t~cx __ gt__~ta~e__unaec--t~~4Qtac __ ~n~~ute~---80 

AfflcnatlQn£--unaec~peoal1l~Qi ~teia~x EAL~~~ 

nx-~a~b-Rec~o-e&e~~!Dg-tbe_an~•~-tb~-toe-f~~ed 

tbeceio-~a-tcu~ 

LZl--lb£--~~c~cx__gf-_Ata1£--~ll--R~~~e 

PCiD1iDD-Pf-4--4CQlDg_iP_1bi~-effe~QQ-£~b-fn£• 11cesc~Qed 

bx-bim_uodec-tblA-~~eLa• 

Section ts. Section 35-1-602, MCA• is amended to read: 

"35-1-602. Issuance of shares of preferred or 

classas in s3ries -- filing of statement. (1) 

special 

If the 

articles of Incorporation so provide. the shares of any 

preferred or special class May be divided into and issued in 

s~ries. If th~ shares of any such class are to be issued in 

serie~, then each series shall be so designatej as to 

disti~guisn the shares thereof from the shares of all other 

51111r i es and class as. Any or all of the 

clas~ ~nd the variations in the 

series of any such 

relative rights and 

pr~f~r~nces as between different series aay be fixed and 

deter~ined by the ~rticles of incorporation, but all shares 

of the saM~ class shall be identical except as to the 

follo,iinq ratative rights and preferencas a~ to which ther~ 

~dt be ¥3riations between different series: 

(d) the rate of dividend; 

(~) whether shares ~ay be redeeMed ana, if so, the 

redamption price and the terms and conditions of redemption; 
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(C) the a•ount payable upon shares in event of 

voluntary and involuntary liquidation; 

(d) sinking fund provisions, if ~ny, for the 

redem.J t ion or purcnase of shares; 

(e) the terms and conditions, if any, on which shares 

May be converted; 

(f) voting rights,. if any. 

(2) If the articles of incorporation shall expressly 

ves~ authority in the board of directors, then 9 to the 

extent that the articles of Incorporation shall not have 

established series and fixed and deter~ined the variations 

in the relative rights and preferences as between series• 

the b~~rd of directors shall have authority to divide any or 

all of such classes into series andt within the limitations 

set forth in this section and In the articles of 

incorp~ration, fix and determine the relative rights and 

pr2ferences of the shares of any series so established. 

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

series where authority so to do is contained in the articles 

of lncorpqrationt the board of dlr~ctors shall adopt a 

r~sol~tion setting forth the designation of the series and 

fixino And determining the relative rights and preferences 

thereof or so much thereof as s~all not be fixed and 

det~rmined by the articles of incorporation. 

(4) Pri~r to tha issue of any Shares of a series 
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estabt ished by resolution adopted oy the board of directors. 

t~e corporation shall file in the office of the secretary of 

stat~ a statement setting forth: 

(a) the naata of the corppration; 

(b) a copy of the resolution establishing and 

designating the series and fixinq and determining tne 

relative rights and preferences ther9of; 

(c) the date of adootion of such resolution; 

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

o'f directors• 

(5t Such stateaent shall be executed in duplicate by 

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

its secretary or an assistant secretary ftft~-v~?f+~ft-&y-8fte 

e~--~~--~~~~~s--5?~~~~~--saeh--s~e~e~e"~ and shall be 

delivered .to the secretary of state. If the secretary of 

s~ate finds that such stateaent conforms to law• he shall• 

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

(a) endorse on each of such duplicate originals the 

word •filed• and the month 1 day, and year of the filing 

there">f; 

(b) file one of such du~llcate originals in his 

_office; 

(c) return the other duplicate original to the 

corporation or its representative. 

(6) Upon the filing of such statement by the secretary 
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of state, the resolution establ I shiny and designating the 

series and 

preferences 

fixing 

ther~of 

and determining the relative rights and 

shall become effecti~e and shall 

constitute an a~end~ent of the articles of incorporation." 

Sect.lol"' lb• Section 35-l-612• i-tCA. is amenoed to read: 

•35-1-612. Power of corpord~ion to acquire its own 

shares. (1) A corpor3tion shall have the power to acquire 

its ow, shares. All of its own shares acquired ~y a 

corporation. uoon acquisition. constitute authorized but. 

onissuad shares unless the articles of incorporation provide 

that they may not be reissued• in which case the authorized 

shares shall be reduced by the number of shares acquired. 

(2) If the number of authoriz~d sha~e~ is reduced by 

an acQuisition, the corporation s~allt no later th~n th~ 

time it files its next annual report under this chapter with 

the s~cretary of state• file a statement of cancellation 

showi~g the reduction in the authorized shar~s. The 

state~ant of cancellation snall be executed in duplicate by 

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

its s;cretary or an assistant secretary 8fte-weP~~-~y-one 

of-~fte-8f~+ee~-~+~nTftg-saeh-5tetemen~ and shall set forth: 

(a, the naae of the corporation; 

(D) the number of acquired shar@s canceled, itemized 

by classes and series; and 

{CJ the aggr~gate number of authori7ed shares• 
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iteMi7ed by classes and series, after giving effect to such 

cancellation. 

(31 Du~licate originals of such statement shall be 

delivP.r@d to the secretary of state. If the secretary of 

state finds that such stateMent conforms to laww he shall, 

when a11 fees and franchise taxes have been paid as 

pres~ribed In this c~~pter: 

(a) endorse on each of such duplicate originals the 

word •Filed• and the month, day, and year of the filing 

there~f; 

(~) file one of 5U~h dupli~ate originals in his 

offic~; and 

(c) return the other duplicate oriqin~l to the 

corpordtion or its repres~ntative.• 

~ection 11. Section 35-l-804, HCA~ Is amended to read: 

•35-1-804. Art.icles of merger, consolidation, or 

exchinye -- contents -- filing. (1) ~pon receiving the 

ap~rovals required by 35-l-801 and 35-l-603, articles of 

m~r~er 9 consolid~tion, or exchanqe shall be executed in 

duplicate by ~ach corporation by it.s president or a 

vlce-~resident and by its secretary or ao as~istant 

s~cre~ary end-Yer+f+e~--&y--efte--ef--~he--e~~+eer~--of--eeeft 

c&r~ore~~on-~+~n+n~-~de~-&r~+e~e~ and snall set forth: 

(a) the plan of merQer, consolidation, or exch~nge; 

(0) as to ~ach corporation• either: 
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(i) the number of shares outstanding and 9 if the 

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

designation and number of outstandlnq shares of each such 

class; or 

(ii, a s~ate•ent that the vote of ~hareholders is not 

requi~ed by virtue of 35-1-803(5); and 

(c) as to each corporation the approval of whose 

shareholders is requ1red 9 the number of shares voted for and 

against such plan• respe~tivelyt and' if the shares of any 

cldss are entitled to vote as a class. the number of shares 

of Q~ch such class voted for and against such plan, 

respectively. 

(2) Duplicate originals of the articles of merger, 

consolidation, or exchan9e shall be delivered to the 

secretary of state. If the secretary of state finds that 

such articles confor~ to law, he shall, when all fees have 

been oaid as prescribed i~ this chapter: 

(a) endorse on each of such duplicate originals the 

word •tiled• and the month, day, and year of the filing 

thereof; 

(b) file on~ of such duplicate originals In his 

office; 

(c) issue a certificate of merger. consolidation, or 

excha~ge to which he shall affix the other duplicate 

Qriginal. 
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(3) The cer~ificate of merger~ consolidation, or 

exchange, together with the duplicate oriqinal of the 

articles of merger or articles of consolidation affixed 

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

surviving, new, or acquiring corporation, as the case may 

bet or its representative.• 

Section 18. Section 35-1-805, ~CA 9 is aaended to read: 

•JS-1-805. Mer9er of subsidiary 

approval. (1) Any corporation owning at 

without shareholder 

least 95% of the 

outstanding shares of each class of another corporation may 

merge such other corporation Into itself without approval by 

a vot~ of the shareholders of eittter corporation. Its board 

of directors shallt by resolution, approve a plan of merger 

setting forth: 

(a) the na•e of the subsidiary corpora~ion and the 

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

which is hereinafter des i goated as the surviving 

corporation; 

(b) the ~anner and basis of convertlnq the ~hares of 

the suosidiary corporation into shares or other securities 

or obligations of the surviving corporation or of any other 

corporation or• In WhOle or in part• into cash or other 

property. 

(2J A copy of such plan of aerger shall be •ailed to 

each shareholder of record of the subsidiary corporation• 
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(J) Articles of merger shall be executed in du~l icate 

Oy the surviving corporation by its president or a 

vice-president and by its secretary or an assistant 

s~cretary snd--YeP+f+ed-hy-efte-&P-~~~-e+ffeer5-~+~n+ft~-saeh 

er~+e~e~ and shall set forth: 

(a) the plan of merger; 

(OJ the number of outstanding shares of each cl~ss of 

the subsidiary corporation and the number of such shares of 

each class owned by the surviving corporation; and 

(C) the date of the Mailing ~o shareholders of the 

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

(~) On and after the 30th day after the mailing of a 

copy of the plan of •erqer to shareholders of the subsidiary 

corporation or upon the Naiver thereof by the holders of all 

outstanding shares, du~licate originals of the articles of 

merger shall De delivered to the secre~ary of state. If the 

secret3ry of state finds that such articles conforM to lawy 

he sho11 9 when all fees have been paia as in this chapter 

prescribed: 

(a) endorse on ~ach of such duplicate orlqinals the 

~ord •filed" and the monthw dayt and year of the filing 

tMere~f; 

(OJ file one of such du~licate originals in his 

office; and 

(C) issue a certificate of •er9er to which he shall 
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affix the other du~licate oriqinal. 

(5) The certificate of merger, together with the 

duplicate oriqinal of the articles of Berger affixed thereto 

by the secretary of sta~e. shall be returned to the 

surviving corporation or its representative.• 

Section 19. Sec~lon 35-1-901• HCAt Is aMended to read: 

•JS-l-'901. 

initial board 

Voluntary dissolution by 

of directors -- filing 

incorporators 

of articles 

or 

of 

dissolution. A corporation which has not commenced business 

and Nhlch has not issued any shares may be voluntarily 

dissolved by its incorpor~tors ~t any timA in the following 

~nner: 

(l) Articles of dissolution shall be executed in 

dupli:ate Uy a majority of the Incorporators or initial 

bo~rd of directors end-•er+f+~d-&y-~heM and shall set forth: 

i •I 

(b) 

the name of the corporation; 

the date of issuance of 

incorporation; 

its certificate of 

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

(d) that the corporation has not commenced business; 

(e) that the amount, if any, dctually ~3id In on 

subscriptions for its shares, less any part thereof 

disbursed for necessary expens4~s, has been ret~rned to those 

entitl~d thereto; 

CfJ that no debts of the corporation re~ain unpaid; 
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(g) that a majority of the incorporators elect that 

the corporation be dissolved. 

(2) Duplicate originals of the articles of dissolution 

shall be delivered to the secretary of state. If the 

secretary of state finds that the articles of dissolution 

cnnforft to lawt he shall, when all fees have been paid as in 

this chapter prescribed: 

(a) endorse on each of such duplicate originals the 

word •filed• and the Montht day, and year of the filing 

there}f; 

(b) file one of such d~pllcate originals in his 

office; 

(c) issue a certificate of dissolution to which he 

shall affix the other duplicate oriqinal. 

(3) The cettificate of dissolution, together with the 

duplicate original of the articles of dissolution affixed 

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

incorporators, the board of directors, or their 

representative. Upon th~ issu3nce of such certific~te of 

dissolution by the secretary of state, the existence of the 

corporation shall cease.• 

~~ction 20. 

•]5-1-902. 

s.hare-r-')ld€!rs 

Se-ction 35-1-902, .~CA, is 

Voluntary dissolution 

amendeo to read: 

by consent of 

statement of Intent. (1) A corporation eay 

bP voluntarily dissolved by the written consent of all of 
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its s~areholders. 

(21 Upon 

stateJDent of 

duplicate by 

the execution of such written consent, a 

Intent to dissolve shall be executed in 

the corporation by its president or a 

vice-president and by its secretary or an assistant 

secretary and ver+~+ed-by-8ne-o~-~he-e++?eers-s+~"+ft~-~eh 

s~e~e•e~y-Wh+eh~~~ft~ shall set forth: 

(a) the name of the corporation; 

(b) ~he na~s and respective addresses of its 

officers; 

(CI the 

directors; 

naaes and respective addresses of its 

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

shareholders of the corporation; 

(e, a state•ent that such written consent has been 

signed by all shareholders of the corporation or signed in 

their naMes by their attorneps thereunto duly authorized." 

Section 21. Section 35-1-903• KCA~ is a•ended to read: 

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

St3tement of Intent. A corporation may be dissolved by 

the ~ct of the corporation when authorized In thP. following 

manne·r: 

(1) The board o~ directors shall adopt a resolution 

reco~endlng that the corporation be dissolved and directing 

th~t the question of such dissolution be submitted to a vote 
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at a ~eeting of shareholders, which may be either an annual 

or a s~ecial me~ting. 

(2) wri~t~n notice shall be given to edch shareholder 

of r~cord entitled to vote at such meeting •ithin the time 

and in ~he manner provided in this chapter for the giving of 

notic~ of meetings of shareholders and 9 whetner the ~eetlng 

bP. an annual or special meeting• shall state that the 

purpose or one of the purposes of such meetln~ is to 

consider the advisability of dissoJving the corporation. 

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

vote thereat shall be taken on a resolution to dissolve the 

corporation. Such resolution shall be adopted upon receiving 

the affirMative vote of the holder5 of t~o-thirds of the 

shares of the corporation entitled to vote thereon unless 

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

in ~hich event the resoJution shall be adopted upoP. 

receiving the affiraative vote of the holders of two-thirds 

of the shares of ~ach class of shares entitled to votP. 

thereo~ as a class and of the total shares entitled to vote 

therean. 

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

of intent to dissolve shall be executed in duplicate by the 

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

secretary or an assistant secretary and •ePtf~ed·~y--efte--o+ 

~~e--e~~+ee~s--s~ft+ft~~~eh-~•e~eMe"~y-wft+eh-§~e~eaeft~ shall 
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(a) the na.a of the corporation; 

(b) the names and respective addresses 

offlc~rs; 

Iii\ 0557/02 

of its 

(c) the 

dlr~ctors; 

na11es and respective addresses of its 

(d) a copy of the resolution adopted by the 

shareMolders authorizing the dissolution of the corporation; 

~e) the number of shares outstanding and• if the 

share~ of any class are entitled to vote as a class, the 

~esign~tion and nu•ber of outstanding shares of each such 

cl~ss; 

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

r~solution, respectively. and if the shares of any class are 

entitled to vote as a c1ass, the nu~ber of shares of each 

such class voted for and against the resolution, 

resp€:tively.• 

Section 22• Section 35-1-907, MC•• i~ amended to read: 

"35-l-907. ft.evocation of voluntar-y dissolution 

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

consent of all of its shareholders, a corporation may• at 

.any t. i IUe prior to the isS-uance of a cert if i cdte of 

dissolotion by the secretary of state. revoke voluntary 

dissolution proceedings theretofore taken in t~e followinq 

manner: 
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(2) Upon the execution of such written consent• a 

statement of revocation of voluntary dissolution proceedings 

shall be executed In duplicate by the corporation by its 

president or a vlce-~resldent and by its secretaTy or an 

assistant secretary and •e•+~+ed--by--efte--e~--~~@--~~+ee~ 

~gft+n9-~eh-ste~emen~•-wh+eh-s~ateae~ sha11 set forth: 

(a) the name of the corpora~ion; 

(b) the na•es and respective addresses of its 

officers; 

(c) the Od~es and respective 

directors; 

addresses of its 

Cd) a copy of the written consent signed by all 

snareholders of the corporation revoking such voluntary 

dissolution proceedings; 

(e) that such written consent has been signed by all 

share00lders of the corpo~ation or signed in their na•es by 

their attorneys thereunto duly authorized.• 

3action 23. Section 35-l-908 9 ~tA 9 is amended to read: 

•35-1-908. Revocation of voluntary dissolution 

procee~ings by act of corporation. By the act of the 

corporation• a corporation may. at any tiee prior to the 

issun~ce of a certificate of dissolution by the secretary of 

$tate, revoke vcluntary dissolution proceedings theretofore 

t~kan in the followinq ~anner: 

(1) The board of directors shall adopt a resolution 
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reco~ending that the voluntary dissolution proceedings be 

revoked and directing that the question of such revocation 

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

(ZJ Written notice stating that the purpose or one of 

the pJrposes of such meetinq is to consider the advisability 

of revoking the voluntary dissolution proceedings shall be 

given to each shareholder of record entitled to vote at such 

meeti~g within the time and in the Manner provided in this 

chapter for the qiving of notice of special •eetings of 

s~arehulders• 

(3) At such aeeting a vote of the shareholders 

entl tl ed to vote ,thereat shall be taken oil a resolution to 

r~voke the voluntary dis5olutlon proceeoings, which shall 

require for its adoption the a~firmatfve vote of the holders 

of two-thirds of the shar@S entitled to vote thereon. 

("f) Upon the adoption of such resolu'tfont a statement 

of revocati-on of voluntary dissolution proceedings Shall be 

executed in duplicate by the corporation by its president or 

a vice-president and by its secretary or an assistant 

secretary and Yer+~+ed-~y-ene-ef--fte-eff~~e~,--s+~ft·ft~--~ueh 

s~&~eme~~y-wh+eh-s~s~ .. "~ shall set forth: 

(a) the na•e of the corporation; 

(b) the naMes and respective addresses of its 

officers; 

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

(d) a copy of the reso1 uti on ndr)pted by the 

shar~hold@rS rev-oking the voluntary dissolution proceeainqs.; 

(e) the number of shares outstanding; 

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

resol~tion, respectively." 

Sect. ion l't• Sect. ion 35-1-91.1, 'tCA., is a~nended t·J read: 

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

dissolution praceedings have not heen r~vok~d, tnen wh~n all 

debts, liabilities? and obligations o~ the corporation hav~ 

been oaid and discharged or adequate provision has been made 

therefor and all of the re•alning property and assets of the 

~orporation have been distributed to its shareholders., 

articles of dissolution shall be executed in. duplic;tte by 

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

its secretary or an assistant secretary and •er+f+ee-&y--o~ 

&~--~e--of~+eers--sT~ft+ft~-sneh--s~~me~y-wh+eh-s•a~eme~ 

shall set forth: 

(1) th~ na~ of the corporation; 

(Z) that the secretary of state has theretofore filed 

a statement of intent to dissolve ~he corporation and the 

date ~n which such state•~nt· was filed; 

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

the corporation nave been paid and discharged or that 

adequate provision has been made therefor; 
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(4) that all the remaining property dnd assets of the 

corporation have been distributed amonq its shareholders in 

accordance with their respective rights and interests; 

t5) that there are no suits pendinq against the 

corpor~~ion in any court or that adequate provision has been 

rnade for the satisfaction of any judq11ent• order. or .decree 

which 'f1ay be entered against it i.n. any pending suit.• 

~-e<tiCM"' Z5. Section 35-1-1008• r-\CA 9 io; antended to 

rP.ad: 

"1'5-1-1008. Application for a certificate of 

authority. (lt A foreign corporation. in order to procure a 

certif,cate of authority to transact business in this state. 

s~all make application therefor to the secretary of state, 

which application shall set forth: 

(a) the nnme of the corporation and the state or 

country und@r the 1~ws of which it Is incorp?rated; 

(b) if the naMe of the corporcltion does not contain 

th~ ~ord •corporation•, •co•pany•, "incorporated"• or 

•li~ited• or an abbreviation of one of such wordst then the 

name of the corporation Nith the word or abbreviation which 

i~ ~•~~ts to ~dd thereto for use in this statei 

(c) the d~te of incorporation and the period of 

duration of the corporation; 

(JJ the address 9 Including street and number, if any 9 

of the principal office of the corporation in the state or 
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country under the laws of which it is incorp?rated; 

(~) the address of the registered office of the 

corpordtion in this state and the na~e of its registered 

agent in this state at such address; 

{f) the purpose or purposes of the corporation ~hich 

it or~pos~s to pursue in the transaction of business in this 

state; 

(g) the names and respective addresses of the 

dir~ctors and officers of the corporation; 

(h) a s~atement of the aggregate num~er of shares 

Nhich the corporation has authority to issue. itemized by 

class~s and seriesi If any• within a class; 

(i) a state~ent of the aggregate number of issued 

shares, itemized by classes and series, if any. within a 

class; and 

(j) such additional inforaation as may be necessary or 

appropriate In order to enable the secretdry of state to 

deter~ine whether such corporation Is entitled to a 

certificate of authority to transact business in this state 

an•J to determine and assess the fees payable. 

(2) Such apr•l ic.ation shall be made on fonas prescribed 

and f·.Jrni shed by the secretary of state and shall be 

executed in duplicate by the corporation by its president or 

a vic~-president and by its secretary or an assistant 

s~cret~ry a"d--¥er+f+ed-&y-efte-ei-~~e-e~++e~~~-~Tgft+ft1-~aeft 
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e"'p+Tee~f.Mt.• 

Section 26. Section 35-1-1013.- JotCA, is amended to 

-rE>ad: 

"35-1-1013. Change of registered office or registered 

agent of foreign corporation. (l) A foreign corporation 

authorized to transact business in this state may change its 

registered office or change its registered age~, or both• 

upon fil,ng in the o~fice of the secretary of state a 

statement setting forth·: 

raJ the naae o~ the corporation; 

(b) the address, including street and nuiRber, If any,. 

of its then registered office; 

( c:) if' the address of its regi ster~d off ice be 

changed, the address, including street and nu•ber, if any, 

to which the registered office is to be changed; 

(d) the naMe of its then registered aq~ot; 

(e) If Its registered agent be changed• ~he name of 

i~s successor registered ag~nt; 

(f) that the address~ lnelu~ing street and nuMber, if 

any, of its registered o~~ice and the address of the 

business office of its registered agent• as changed, will be 

identical; 

(9) tha~ such chanqe was authorized by resolution duly 

adopted by its board of directors. 

{2) ·such state,...nt shall be executed by the 
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corpor~tion by its president or a vic@-president """ 
v~¥+~~~d--by-h+• and delivered to the secretary of state. If 

the secretary of state finds that such state•ent conforms to 

t~e ~rovisions of this chapter• he shall file such statement 

in hi~ office and, upon such filing, the c~anqe of address 

of th~ re~istered of~ice or the ap~oint.ent of a new 

reyis~ered agent. or bo~h. as the case may hey shall become 

effective. 

(3) Any registered agent of a foreign corpor~~ion may 

resiqn ~s such agent upon fflln9 a written notice thereof, 

executed in du~licate• with the secretary of state, Mho 

shall forthwi~h mail a cooy thereof to the corporation dt 

its orincipal office in the state or countr1 under the laws 

of which it is incorpor3ted. The appointment of such agent 

shall terminate uoon the expiration of 30 days after receipt 

of such notice by the ~ecretary of state. 

(4) If a registered ag~nt changes his or its busine5s 

address to another place within the saMe county, he or it 

say change SdCh address and the address of the registerert 

office of any corporations of which he or it is registered 

agent by filing a statement as required above, except that 

it ne~d be signed only by. the registered agent and need not 

be rPsponsive 

copy of the 

corporation.• 

to (1) (e) 

statettent 

or· (l·)(Q) and ~nust recite that a 

has been ~ailed to each such 
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Section 27• Section 35-l-1017t MCAt is amended to 

read: 

•35-1-1017• Withdrawal of foreign corporation. (1} A 

foreiq~ corporation authorized to transact business in this 

state ma} withdraw fro~ this state upon procurin9 from the 

secretary of state a certificate of withdrawal. In order to 

procure such certificate of withdrawal~ the foreign 

corpor~tion snail deliver to the secretdry of state an 

applic3tion for withdrawal, which shal1 set forth~ 

(~J the name of the corporation and the state or 

eountry under the laws of which it is incorpor~tedi 

(b) that the corporation is not transacting business 

in tt1is state; 

(c) that the corporation surrenders its authority to 

trans-~ct business in this state; 

(d) that the corporation re~okes the authority of its 

re9istered agent in this state to accept service of process 

and consents ~hat service of process in any action. suit• or 

proceeding based upon any cause of action arisinq in this 

st~te during the time the corporation was authorized to 

trans3ct business in this state ~ay thereafter be ~ade on 

such corporation by service thereof on the secretary of 

state; 

eel a post-office address., including street and 

number,. if any., to whl ch the secretary of state ~nay •a i 1 a 
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copy of any process against the corporation that may be 

serve1 on him; 

(f) a statement of the aggregate number of shares 

which tt1e corporation has authority to issue., itelflized by 

class and series. if any, within each class. as of the date 

of su~h application; 

(g) a statement of tha ag9regate number of issued 

shares., itemized by class and series, If any., within each 

class. as of the date of ~uch application; 

(n) that all taxes im~osed on the corporation by Title 

15 have been paid,. supported by a certificate by the 

depBrtment of revenue to be attached to said application to 

the effect that the department is satisfied fro• the 

available evidence that all such taxes i•posed have been 

paid. The issuance of such certificate does no~ relieve the 

corpo~ation frow. liability for any taxes, penalties. or 

interest due thP state of Montana; and 

(i) such additional information as may be necessary or 

appropriate to enable the secretarf of state to deter~ine 

and assess any un?did fees or taxes payable by such foreign 

corpor~~ion as pr8scribed by this chapter. 

f2) The application for withd,-a~~tal shall be r11ade on 

for~s prescribed and furnished by the secretary of state and 

shall be exec•.Jted for the corporation by its president or a 

vice-lresident and by its 5ecretary or an assistant 
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secret3ry aftd-wer+~+ed-by-one-G.-the--e~f+ee~~--s+~n+ft~--~ft@ 

~~+e8~?eft or. if the corporation is in the hands of a 

receiver or trustee., shall be executed on behal-f of the 

corporation by such receiver or trustee an~-weP+~+ed-b~ 

.,+1ft.• 

;;ection 28. Section 35-1-1101., MCA, i·s a~~ended to 

redd: 

•3~-1-1101. Annual r-eport of doaestic and foreign 

corporations. (1) Each do~estic corporation and each foreign 

corporation authorized to transact business in this state 

shall file., within the time prescribed by this chapter, an 

annual report setting forth: 

[a, the na•e of the corporation and the state or 

country under the laws of which it is incorporated; 

(b) the address of the registered office of the 

corporation in th•s state and the name of it~ registered 

aqent in this state at such address, Including street and 

nultber, if any, and, In the ca.se of a foreign corporation, 

the address, Including street and nu•ber, if any, of its 

principal office in the state or country under the laws of 

which It is incorporated; 

in 

(c) a brief state•ent of the character of the business 

~hich the corporation is actua·lly trngaged in this state; 

('d) the nall'leS and respective addresses, including 

str~t and number, if any, of the directors and officers o~ 
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the corporation; 

te) a statement of the aqqre9ate number of shares 

which the corporation has authority to issue, Itemized ny 

class and series, if any, within ~ach class; and 

ff) a statement of the aggregate number of issued 

shares, itemized by class and series, If any, within each 

class. 

(l) In addition thereto, every foreiqn corporation 

shall include a statement, expressed in dollars, of the 

value ~fall tne prop~rty owned by the corporation, wherever 

locat~d. and th~ value of the property of the corporation 

located within this state and a stateM~nt, expressed in 

do11ar5, of the gross amount of business tran~acted by the 

corporation for the 12 Months ended on December 11 precedinQ 

the date herein provided tor the filing of such report ~nd 

the 9ross altount thereof transacted by the corporation at or 

from places of business in this state. If on December 31 

preceding the time herein provided for the filinq of sUch 

report, the corporation nad not been authorized to trdnsact 

business In this state for a period of 12 ~onths, the 

stat.ement w·i th respect to business transacted must be 

furnished tor the period between the date of Its 

authorization to ~ransact business in this state and !.UCh 

0@cember 31. I~ all the property of the corporatior. is 

located in this state and all of it~ business is transacted 
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at or from places of business in this state, then the 

information required by this subsection need not be set 

forth in such report. 

(3) Such annual report •ust be on forms prescribed by 

tne secretary ?f state. The infor•atlon therein contained 

must he given as of the date of the execution of the report. 

It must be executed oy the corporation by its president., a 

~ice-oresident, secretary, an assistant secretary, or 

tr~asurer ~~-wer?~•ed~y-~he-~~•eer-e~e~~+ft~-~he-repo~~, 

or if th~ corpordtion is in the hands of a receiver or 

trust~e. it must be executed on behalf of the corporation 

and-yer+~+e~ by such receiver or trustee." 

5ee~+en-~9•--5ee~+an~~-l-~3y-MeA.-+~-aMended-to-~eed~ 

·~~~-~*~---P~fte~~T +~~ed-u~on-dT~ee~e~~-and-off+ee~s 

fft~-~iqn•n~-~&+se-8ee".en~w E~eft-d+ree~o~-en8-o~T+ee~--af--e 

eorpora~+ony--doMes~Te--o~-f~re~y-who-s~~ns-sny-er~+e~esy 

ste~ementy-re~er~y-e~~++ee~+efty-o.-~~·~-de~.en~-#+~eft-•+~~ 

ehe-~~e~e+.e~y-ef-s~~e--~+eft-+s--newn--~e--sueh--e~~ee~--er 

d+~ec~er-~o-~-fe+se-+n-eny-ea~er+e+-~es~~e~-she++-~e-de~ed 

~e--b@--~~+~ty--o~-ft-M+sde~efter-8ftd-~~en-ee~•+et~en-~heree~ 

•ey-~e-f+ne~-+n-eny--e.a~nt--not--exceed+n~--•see. ~1=~~ 

czeeatiaa::af::aa•==aacu~t==~eaaired==~lA=ffted-•t~ 

ace~ct~~==af::atat:::aa~:=tbi2::eba=t~:=eaaa~tea:--=AO 

afticeatiaaa::aade~:tbc:~aattt~:af:a~~~%:ax=c~~aaa 

a~ccattaa:tbc:dacaecat:tbat:tbc::~ta::2tatcd::t~ccia::~ 
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~aca 

t~l=:fbc::accc~~J==at::atata::abatl:~~±dt::f~:tbA 

~tatiaa:at:-=aa~aia;:ta:tbt2--sff~aa:c~=~c~tAad 

b~:bim:aadar:tbf2:CbDP%C~· 

s~ctton 29. Section 35-2-lZOlw MCA• i£ amended to 

read: 

•35-2-1201. R~instatement of corporation whose t~rm 

has e~pired. (1) The secretary of state may: 

(a) reinstate any corporation which has expired under 

the provisions of this cnapter; and 

(b) restore to such corporation its right to carry on 

business in this state and to exercise all its corporate 

privileges and immunities. 

(2) A corporation applying for 

submit to the ~ecretary of state 

reinstatement shall 

in duplicate an 

application, executed 

offic~r or director at 

forth: 

enft--•er+~+~ by a person who was an 

the tiae of expir~tion, setting 

(~) the name of the corporation; 

(b) a state~ent that the assets of the corporation 

t1ave not. been I i ~u i dated; 

(c) <:~ state111ent that not less than a major ft y of its 

directors have authorized the ap~lication tor reinstate~ent; 

311t1 

(d) if its corporat~ na~e has oeen leqally acquired by 
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reinstatenent9 the corporate nttm.e 

corporation desires to be reinst~ted. 
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application for 

the under which 

("3) The corporation shall submit .. ith Its app1 ication 

for reins~ateMent: 

(a) a certificate from the departMent of revenue 

stati-ng that all taxes iMposed pursuant to Title 15 have 

been paia; and 

(bJ a fl11ng fee in an a~nt equal to one-half of the 

fllinq and license fees whiCh the corporation would be 

require-d to pay if the corporation were filing its articles 

of incorporation. 

(4) When all requirements are met and the secretary of 

state reinstates the corporation to its former riqhts9 he 

shall: 

(a 1 conform 

statements• and 

rei nst ate•ent; 

and 

other 

file in his office reports, 

instrUMents subMitted for 

(~) i~diately Issue and deliver to the corporation 

so reinstated a certificate of reinstateMent authorizing it 

to transact business; and 

(c) upon de•and, issue to the corporation one or more 

certified copies of such certificate of reinstateaent• 

(5) The secretary of state may not or4er a 

reinstate•ent If~ years have elapsed since the expiration." 
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Section 30. 5ection 35-6-201 9 HCA, ts a•ended to read: 

•J~-6-201. Reinstatement of di~solved corporation. (1) 

The sacretary of state may: 

(~) reinstate any corporation which has been aissolved 

under the provisions of this chapter; and 

(b) restore to such corpor3tion its riqht to carry on 

business in this state and to exercise ·311 

~rivi1eges and immunities. 

its corporate 

(2) A corporation applying for reinstate~ent shall 

SUbMit tO ~he secretary of state in duplicate an 

application• ~xecuted aftd--•e~?~+ed Dy a person who was an 

o¥ficar or director at the time of dissolution, setting 

forth: 

(a) the name of the corporation; 

(b) a statement that the assets of the corporation 

have not been liquidated pursuant to 3S-l-9Zl or 35-2-711; 

(c) a statement that not less than a majority of its 

directors have authorized the application for reinstatement; 

and 

(d) if its corporate name has been legally acquired by 

another corporation prior to its application for 

reinstate•ent 9 the corporate name under 

corpor3tion desires to be reinstated. 

( 3_) The corporation shall submit with its 

for reinstatement: 

-ltlt-

which the 

application 
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(at a certificate froM the department of revenue 

stating that all taxes Imposed pursuant to Title 15 have 

been !)<lid; and 

( b J a fit i ng fee in an amount equal to one-half of the 

fllinq and license fees which the corporation would be 

requir~d to pay if the corporation were filing its articles 

of incorporation. 

( 't) When all requirements are met and the secretary of 

stdte reinstates the corporation to its former rights, he 

s1la11: 

(d) confor111 

stat.e'l!ents, :tnd 

rei nst.dtement; and 

and fll<> 

other 

in his 

lnstruR1ents 

office reports, 

submitted for 

(b) immediately issue and deliver to the corporation 

so r~instated a certificate of reinstatement authorizing it 

to tra·1sact ousiness; and 

(~) upon demandy issue to the corporation one or more 

certified copies of such certificate of reinstatement. 

(5) The secretary of state ~ay not order a 

r~instate~ent if 5 years n~ve elapsed since the 

dissolution.R 

~ec~ion 31. Section 35-15-20lt MCA, Is amended to 

r~ad: 

~35-15-201• Incorporation. (lt Whenever any number of 

person~, not less than three or more than seveny May desire 
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to become incorporated as a cooperatiYQ association for the 

purpose of trade or of prosecuting any branch of industry or 

the purchase and distribution of commodities for consumption 

or in t:he borrowing or lending of money among me~bers for 

industrial purposes, they shall make a statement to that 

effect under their h~ndsy--d~y--eekftew+ed~e8-ey-e-netery 

pab+Tey-+ft-~he-Me"fter-prow+&ed-~er--~fte--eeknow+e~n~--e# 

d@@dSy setting forth: 

{a) the name of the proposed corporation; 

(b) its capital stock; 

(c) 

(d) 

its location; 

the duration of the associationi and 

(e) the particular branch or branches of industry 

which they in~end to pros~cute. 

(2) The statement shall be filed in the office of the 

secretary of state as the articles of incorporation of the 

associ3tion. The secretary of state shall thereupon issue to 

such o~rsons a license as commis5ioners to open books for 

subscription to the capital stock of such corporation, at 

such time and place as they may determine• for which he 

st1all receive the fee of szo.• 

>;ection 32. Section 35-15-204 9 ~c,\, is amended to 

read: 

~35-15-204. Issuance of certificate of organization 

effect. (l) The co~nmissioners shdll make a full report of 

-46- HB ~57 
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their proceedings. includlnq therein a copy of the notice 

provi1ed for in the preceding S€Ction, a copy of the 

subscription list, a copy of the bylaws adopted by the 

association• and the names of the directors elected and 

their respective terms of 

S'W&rn--t~"O e&llii:E;JIUA by at 

cotmti s '-' -i.oners and sha 11 be 

off Ice,. 

lea~t 

filed 

a 

which report shall be 

.ajority of the 

in the office of the 

secretary of state. T~e secretary of state shall thereupon 

issue a certificate of t.he complete organization of the 

association, making a part thereof a copy of all papers 

filed In his office in and about the organizatton and duly 

authe,tlcated under his hand and seal of the state for which 

he shall receive the sum of szo. and thereupon a certified 

copy of said certificate shall be filed In the office of the 

county clerk in which the principal office of the 

assoc;a·t:ion is located. 

(Zt Upon the filing of said certified COPY• the 

association shall be dee.ed to be fully organized and •ay 

proceed to bus-i ness.• 

Section 33. Sec~ion 3li-15-205, MC.A, is a~nended to 

read: 

•35-15-205. A~n~ent of articles of incorporation. At 

any ti•e after the filing of the certificate of complete 

~ganlzation• the articles of incorporation may be amended. 

Any amendment of the articles of lncorpor.ation shall first 
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be ~p~roved by two-thirds of the directors and then adopted 

by a vote of not l~s~ than two-thirds of those stockholders 

voting thereon at dOY regular ~ee~ing of the stockholaers or 

at a ~recial meeting of the stockholders called for thot 

purpose. A certificate settinq forth sucn dMend~ent shall be 

execu~~d e~d--eek"ow+eegee on behalf of th~ association by 

its president or 

affix~d thereto 

vice-president and its corporate 

and attested by Its secr~tary. 

seal 

Such 

c~rtificate shall be filed in the office of the secretary of 

state who shall thereupon issue a ce-rtificate of an~end•ent 

of the articles of Incorporation for which he shall receive 

the su• of SlOt and thereupon a certified copy of ~uch 

<:ertificate shall be filed in the office of the county clerk 

in 111hich the 

located.• 

Section 3't· 

read: 

principal office of the 

Section 35-15-305, ~CA, 

association is 

is a ~tended to 

•35-15-305. Filing required to have benefit of certain 

provisions. 411 cooperative 

associa-tions orqanized before 

corpo~a~ions. co~anies, or 

March 5, 1915, and doing 

ousin~ss under prior statutes or which have atteapted to so 

organi_ze and do business sha11 have the bir!:nef it of 

35-15-303, 35-15-'tll• and 35-15-'tlZ and be bound thereby op 

filing with the secretary of state a written declaration. 

9+g~d-end-swer~~G aaecut&d by the president and secretaryt 
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to t~e effect that said cooperative company or association 

nas by a •ajority vote of its stockholders decided to accept 

the be1efits of and to be bound by ~uch provisions.• 

~~ction 15. Section 35-15-504, ~CA, is amended to 

revd: 

•35-15-~04. Filing of documents 

con'iol i dati on effective date. (l) Within 

of 

30 

merger or 

days after 

the ~erqer or con~olidation plan has been adopted, docu~ents 

of merqer or con~olidatinn setting forth the plan and the 

•anner ot adoption thereof shall be signed e"S--ee~fteW~@~~ed 

by the president or vice-president and by the secretary or 

assistant secretary of each associdtion •erging or 

con~olidating and filed with the clerk and recorder of the 

countv in which the principal office of the new or surviving 

~ssociation is located if the office is in Montana and Nith 

the '-!~ntana secretary of state. 

(2) If the new or surviving association has its 

principal office in Montana, 

shall b~come effective as 

~onta,a secretary of state. 

the merger or consolidation 

of the date of filing with the 

If its principal office is 

outside the state of Montana. the merger or consolidation 

s~all oecome effective upon full comp1i~nce with the laws of 

t~e state in wnich its principal office is located. If there 

is a :n~rqert the articles and bylaw~ of the survivinq 

assoc:idtion are amended to the ext@nt providerJ in the 
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docum~nts setting forth the plan of merqer." 

Section 36. Section 35-17-202• MCA. is a~ended to 

read: 

"35-17-202. Articles of incorporation -- cuntents -

filing-- articles or copies as ~rima facie evidence. (1) 

Each association forMed under this chapter must prepare and 

filP ~rticles of incorporation setting forth: 

(a) the na11e of the associdtion; 

(b) the purposes for which it: is formed; 

(c) the place where it~ principal business will be 

transacted; 

(d) the term for which it is to exist, which may be 

perpetual; 

(~) the number of its directors or trustees, which 

s~all not be less than 5 or more than 13 and the names and 

residences of those who are appointed for the first J months 

and until thelr successors are elected and qualified; 

(f) if organized ~ithout capital stock, whether t~e 

property rights and interest of each ~e•ber shall be equal 

or unequal, and if unequal, the articles sh~ll set forth the 

~ener~l rule or rules. applicable to all members by ~hich the 

pr~perty right~ dnd interests, r~spectively. of each member 

may a11d shall be Cetennined and fixed. The association shall 

have the power to admit new tuembers "'ho shall be entitled to 

share in the prooertv of the a"S.sociation with the old 

-so- HA 5;;7 
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rDe~tber- s .. In accordance with such general rule or rules. 

(2) The articles IIIUSt be subscribed by the 

incorporators and e~ew~ed~ed--&y--one--&P-ehem-b~e~-en 

o#++eep-~~ftOP+~eft-hy-~e~w-of--th+s--s~--~e--~efte--end 

~+~--eekftaw+e~ .. nt.--o+-deed,-eftft-e&nyerenees-eftS Shdll 

be filed in accordance with the provisions of the general 

corpora1:ion law_ of th-is state and when so filed the articles 

of incorpora~ion or cer~ified copies thereof shall oe 

rece-ived in all 'the court& of this state and other places as 

pr••a facie evidence of the facts_ contained therein and of 

the d~e incorporation of such association.• 

Section 37. Section 3s-17-203, MCA, is a.ended to 

read: 

•35-17-203. AMendaent~ to articles of incorporation. 

At any tfme after filing• the articles of incorporation •ay 

be aaended. Any amenda&nt of the articles of incorporation 

shall be appro¥ed by two-thirds of the director-s and then 

adoptad by vote of not 1 ess than two-thirds of those 

s~oekhulders voting thereon at any regular meeting of the 

stockholders or at R special •eeting of ~he stockholoers 

called for that purpose. A state .. nt setting forth the 

amendaent shall be executed e~d-eehfteW~~- on behalf of 

the association by Its president or vice-president and its 

corpof'-a'ttt· seal affixed thereto and att:ested by its 

secratary. The statement shall be filed in the.office of the 
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secretary of state who shall th~reupon issue a certificate 

of am~ndment of the articles of incorporation. A certified 

copy of such certifi~ate shall be tiled in the office of the 

county cle~k for the county in which the princi~al office of 

the association is located." 

Section 38· Section 35-17-204t MCAt is aMended to 

rf'ad: 

•35-17-204• Adoption of chapter l>y existin..:t 

associations• Any corporation or association organized under 

statut~s existing prior to March s, 19Zlt may, ~Y a ~jorlty 

vote of its stockholders or ~•bers, be brought under the 

provisions of this chapter by limltioq Its «embership and

adopting the other restrictions as provided herein. It 

shall make out in duplic~te a statement signed 8ftd-$wern--~o 

by its directors, upon for•s supplied by the secretary of 

statet to the effect that the corporation or association has 

by a 11ajority vote of its stockholders or members de.cidad to" 

accept the benefits and be bound by provisions of this 

chapter. Articles of incorporation shall be filed as 

required In 35-17-ZO.Zt exce_pt that they shall be signed by 

the ~eabers of the board of directors~ The filing fee shall 

be the same as fo~ filing an amendment to articles of 

incorporation.• 

Sect:ion 39. section 35-17-so-.. JIIIICAt is an~e·nded to 

re-ad: 
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con-sol i dati on 

Filing of 

effective 
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documents of merger or 

date. (1) Within 30 days after 

the merger or consol•rlation plan has been adopted, documents 

of merger or consolidation setting forth ~he plan and the 

manner of adoption th@reof shall be signed e"~-eekftew•edged 

by tne president or vice-presid@nt and b1 the secretary or 

assistdnt secretary of each association ~erging or 

consolirlating and filed with the clerk and recorder of the 

county in w.hich the principal office of the neH or surviving 

associ'ltion is locat:ed, if the office is in Montana. and 

with the "ontana secretary of state. 

(~) If the new or surviving association has its 

prIncipal office in Montana, the 11erger or con soli dati on 

beco~~5 effective as of the date of filing with the Mon~ana 

se-cretary of st;;ote. If its principal office is outside the 

state of Montana~ the merger or consolidation becomes 

effective upon full compliance with the laws of the state in 

which its principal office is located.• 

Section ~o. Section 35-18-Z03t MCA.., is amended to 

rr>ad: 

"35-18-203. Articles of incorporation. {l) The 

article$ of incorporation of a cooperative shall recite in 

the c~~tion that they are executed p~rsuant to this chapter. 

shall be signed ene---eettni!Uf~ed~eft by e-ach of tht:> 

incoraorators. and shall state: 
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(b) 

the name of the cooperative; 

the address of its principal office; 

HB 0557/0Z 

fc) the names and addresses of the incorporators; 

(d) the names and addresses of the persons who shall 

constitute its first board of trustees; and 

(~) any provisions not inconsis~ent with thfs chapter 

deemed necessary or adwisable for the conduct of its 

bu~iness and aff~irs. 

(~) Such articles of incorporation shall be submitted 

to t~e secretary of state for filing as provided in this 

chapter. 

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

articles of incorporation of a cooperative the purpose for 

which it Is organized or any of the corporate powers vested 

in ~ :ooperative under this chapter.• 

Section 41. Section 35-18-204t MCA~ is amended to 

...-ead: 

"35-18-20•• Amendment of articles of incorporation. A 

cooperative may amend Its articles of incorporation by 

co~pl~ing with th~ ~ollo~lng requireMents: 

( 1 J The p..-oposed amend11ent. shall tH~~ fi ..-st approved by 

the t).oard of trustees and sh.:,ll then be subml tted to a vote 

of the members at ~ny annudl or soeci~1 me~tin~ thereof .. the 

notic~ of •hich shall set forth the proposed amendment.. The 

propo•;ed arnend111ent. with such changes as the members shall 
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choos~ ~o make therein• shall be deemed to be approved on 

the affirmative vote of not less t~an two-thirds of those 

members voting thereon at such me~tinq. 

(Z) Upon such approval by the members. articles of 

amend~ent shall be executed &"d-eeknew~e~ed on behalf of 

the cooperative by its president or vice-president and its 

corporate seal shall be affixed thereto and attested by Its 

secretary. The articles of amen~ment shall recite in the 

ca~tion that they are executed pursuant to this chapter and 

shall state: 

(a) the name of the cooperative; 

(b) the address of its principal office; 

(c) the date of the filing of it5 article• of 

Incorporation in the office of the ~ecretary of state; and 

(d) the a•end•ent to Its articles o~ incorporation. 

(3t The president or vice-president executing such 

articles of a•enament shall also make and annex thereto an 

affidavit stating that the provisions of this section were 

duly complied with. 

(4) Such articles of a~end•ent and affidavit shall be 

sub.itted to the secretary of state for filing as provided 

In ~his chapter.• 

section ~z. section 35-18-205, ~CA. 4s aeended to 

read: 

"35-18-205· Chan9e of principal office without 
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a~end~ent. A cooperative may, without ~~ending its articles 

of inco.-poration. upon authorization of ito; board of 

trustees, change the location of Its principal office by 

filino a certific~te of change of principal office executed 

ena--eek~ew~e~ged by its president or vice-president, under 

its se~l attested by its secretary. in the office of the 

s~cretary of state and also in each county office in which 

its articles of incorporation or any prtor certificate of 

chanqe of principal office of such cooperative has been 

filed and payinq the fees prescribed in this chapter In 

connection therewith. Such cooperative shalf also. within 30 

days after the filing of such certificate of change of 

principal office in any county cffice, file therein 

certifi~d copies of Its articles of incorporation and all 

amendments thereto, if not already on file therein.• 

Section ~3. Section 35-19-206y HCA 9 is amended to 

read.: 

•35-18-2n6. ~xisting corporations reor gan I zat ion 

under this chapter articles of conversion. Any 

corporation ~rganized under the laws of this state for the 

purpose. among others, of supplying electr;c energy or 

telep~one service in rural areas tia·y becoee subject to this 

chapter with the same 

under this chapter 

requirements: 

effect as if originally 

by coillpl ylnq with the 
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(lJ The proposition for the conversion of such 

corpordtion into a cooperative under this chapter and 

prop~sed articles of conversion to qive effect thereto shall 

be first approved by the board of trustees or the board of 

dir~ctors. as the case may be• of such corporation• The 

propfJS~M articles of conversion shall recite in t.he caption 

th~t they are executed pursuant to this chapter and shall 

statf': 

(a) the na~e of the corporation ;:>rior to its 

converston into a cooperative under thi~ chapter; 

(o) the address of the principal office of such 

corporation; 

(c) the date of the filing of its articles of 

in~orporation in the office of the secretary of stat~; 

fd) the statute or statutes under which such 

corpor~tion was organtzP.d; 

(~) the name assumed by such corporation; 

(f) a statement that such corporation elects to become 

a coooera~ive9 nonprofit, Me~bership corporation subject to 

this c,apter; 

f 'JI the manner and basis of convertinq either 

~e~berships in or shares of stock of such corporation into 

~emberships therein after completion of the conversion; and 

fh) any p~ovisions not Inconsistent with this 

deem~d necessary or advisable for the conduct 

-57-
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busin~ss and affairs. 

(2) The proposition for the conversion of such 

corporation into a cooperative under this chapter and the 

propo~ed articles of conversion approved oy the board of 

trustees or board of directors. ~s the case may be• of such 

corporation shall then be sub~Witted to a vote of the tneebers 

or stockholders. as the case may be• of such corpo~ation a~ 

any duly held annual or special meetinq thereof, the notice 

of which shall set forth full particulars concerning the 

proopnsed conversion. The proposition for the conversion of 

such corporation into a cooperative under this chapter and 

the ~roposed articles of conversion, with such amendments 

thereto as tn~ ~embers or stockholders of such corporation 

shall ~hoose to make therein• shall be deeaed to be approved 

upon the affirmative vote of not less than two-thirds of 

those ,'Jiembers of such corporation voting thereon at such 

~eeti,9 or, if such corporation is a stock corporation9 upon 

the ~ffirnatlve vote Gf the holders of not less than 

two-tniros of the cagital stock of such corp~rat ion 

represented at such •eeting. 

(3) Upon such approval Dy the ~embers or stockholders 

of such corporation. articles of conversion in the form 

approved by such members or stockholders of such corporation 

shall be @Xecuted e"d--eek"ew+eS~e~ on b~half of such 

corpordtion by its pre~ident or vice-president and Its 
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corp~ate seal shall be affl~~d thereto and attes~e4 by its 

secretary or assistant 

vice-president executing 

secretary. The 

such articles of 

president or 

conversion on 

behalf of such corporation sh~ll also make and annex thereto 

an affjdavft stating that the proYisions of this section 

with respect to the approval of its trustees or directors 

and its Rambers or stockholders of the proposition for the 

conversion of such corporation into a cooperative under this 

chapter and such articles of conversion were duly complied 

with. 

(4) Such articles of conversion and affidavit shall be 

su~i~ted to the secretary of state for filing as provided 

fn this chapter. 

(5) The ter• •articles of incorporation• as used in 

this chapter shall be deemed to Include the articles of 

conversion of a convert:ed corp'or.3tion.• 

Section ~4. Section 35-18-401, MCA• is aeended to 

read: 

•35-18-401. Procedure for merger. Any one or DOra 

cooperatives, each of Nhich is hereinafter designated a 

••erqing cooperative•, ~~' merge Into another cooperative, 

hereinafter designated the •surviving cooperative• by 

compl y.i.ng with the fo11owJng requ i re•ents: 

(l) The proposition tor the merger of the merging 

coop.,ratives int.o the surviving cooperative and proposed 
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articles of merger to give effect thereto shall be first 

approved by the board of trustees of Aach •erginq 

c.oop~ra-t. i ve and by the board of trustees of the survivIng 

cooperative. The proposed articles of tnerger shall recite in 

the capt I on that they are executed pyrsuant to this chapter 

and shall s~ate: 

(aJ the na~ of each -.rging cooperative, the address 

of its principal office. and the date of the filing of its 

articles of incorporation in the office of the secretary of 

state; 

{b) ~he name of the surviviny cooperative and the 

address of Its principal office; 

(cJ a statement that the ~rging cooperatives elect to 

be ~erged into the surviving cooperative; 

(dJ the terMs and conditions of the aerger and the 

~ode of carrying the saae Into effect, including the manner 

and b~sis of converting the memberships in the •erginq 

cooperative or <:ooperati ves into me~berships In the 

suFvi~ing cooperative and the Issuance of certificdtes of 

membership In respect of suCh converted meaberships; and 

(et any provision~ not incon$iStent with this chapter 

dee•9d necessary or advisabJ.e for the cond.uct of the 

busine_fi,s and affairs of the survjving cooperatiYe-. 

(Z) The prop06i~ion for the •erger of the Merqinq 

coooeratjves Jnto the survi¥ing cooperative and the proposed 
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articles of m~rqer approved by the bo~rd of trustees of the 

respective cooperatives which are parties to such proposed 

merger shall then be submitted to a vote of the members of 

each such cooperative at any annual 

thereJf, the notice of which shall 

or special ~eting 

set forth full 

parti~ulars concerning the proposed merger• The proposed 

merqer ~nd the proposed articles of merger shall be deeMed 

to b~ approved upon the affirmative vote of not less than 

two-thirds of those meMber$ of each cooperative voting 

there~n at such ~eating. 

(31 Upon such approval by the MeMbers at the 

respective cooperatives parties to the proposed merger, 

articles of merger in the form approved shall be executed 

and-ee~ftewted9ed on Lehalf of each ~uch cooperative by its 

pr~sident or vic_e-president and its seal shall be affixed 

t~~r8t, and att~stert by its secretary. The president or 

vice-·:>resident of each cooperative executing such articles 

of merger shall also ~ake and annex thereto an affidavit 

statin9 that the provisions of thJs section were duly 

co•plied with by such cooperative. 

(4-) Such articles of tnerger and affidavits shall be 

subMitt~d to the secretary of state for filinq as provided 

in thi~ chapter.• 

llection 45· Section 35-18-402, MC.,, is amended to 

r~ad: 
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M35-18-~02. Procedure for consolidation. 4ny two or 

more cooperatives• each of which Is her9inaf~er designated a 

"consolidatinq cooperative•• may consolidate into a new 

cooperative• hereinafter desi9nated the •new cooperative• by 

complying with the following requirem@nts: 

(1) The proposition for th@ c.onsol idatl·on of the 

consolidating cooperatives Into the new cooperative and 

proposed articles of consolidation to give effect thereto 

sha·ll be fl rst approved by the board 

consolidating cooperative. The 

consolidation Shall recite in the 

of trustees of 

proposed articles 

caption that ~hey 

each 

of 

are 

executed pursuant to this chapter and shall state: 

(a) the na~e o~ each consolidating cooperative, the 

address of its pri_ncipal o:ffice 9 and the date of the flllnq 

of its articles of Incorporation in the office of the 

secretary of state; 

(b) the name of the new cooperative and the address of 

its ?rincipal office; 

(c) the names and _addre~ses of the persons 

constitute t.he first board of trustees 

cooper,;ttive; 

of 

who sha 11 

the new 

(d) the terrns and conditions of the consolidation and 

~he node of carrying the same into effect, including the 

•anner and basis of converting men~berships in each 

con soli dating cooperative into me•berships in the new 
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cooperative and the issuance of certificates of meMberships 

in re~pect of such converted meMberships; and 

(~) any provisions not inconsistent with this chapter 

deemed necessary or advisable for the conduct of the 

bustn'!!SS and affairs o·f the nh cooperative. 

(2) The proposition for the consolidation of the 

consolidating cooperatives into the new ~ooperative and the 

proposed articles of consolidation approved by the board of 

trus~ees of each consolidating cooperative Shall then be 

sublli+_ted to a wote of 'the Rlitbers 'thereOf ·at any annual or 

soeci·al •eeting th&reof. the notice of which shall set forth 

full pat'ticulars concerning th·e pro·poS.ed consOlfdiltiOO. The 

proposed consolidation and the proposed articles of 

consolidation shall be daeaed 

affi r11a-ti ve vOt:e of not less 

to be 

ttl an 

approved upon th@ 

two~thirds of those 

etelltbers of each c·(Jnsol id&tl·ng eektperati~e vo1:.ing·t:heredn 

such meeting. 

at 

(3 1 upon such approval by the Me•Hers of the 

respect:i·ve consolidating cooperatives., articles of 

con'SOl i dat ron In the f'or• approved shall be noecuted ltfte 

""""-"~~.,..on b~half of each consolldatl·ng·cooperatlve by 

its ptesld&nt or vlce-preshtent arid Its seal shall be 

affhtl!d thei"et:o and at-test-8d by its Secretary. The president 

or vi-ce-president of eaCh consol fdatlnq cooperative 

executing such articles of consolidatiOn shall also make and 
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anneK thereto an affidavit stating that the provisions of 

this s£Ction were duly compl ieQ with by such cooperative. 

{4) Such a~ticles of consolidation and affidavits 

shall be submitted to the secretary of St3te for filinq as 

provided in this chapter.• 

Section 46. Section 35-18-•04• ~CA, is amended to 

r-c:oad: 

•35-18-~0~. DissolutiOn of cooperative which has not 

co•menced business. (1) A cooperative which has not 

COitmenced bus I ness 11ay d i·sso 1 ve vo1untar i 1 y blf dEll fver i nq to 

t'he secretary of state articles of dissolution, executed eftd 

seknow+~~ on behalf of the cooperative by a majo~ity of 

the i·nc.orporators• which shall state: 

(a) the nBme of the coup•ratlve; 

fbi the address of Its principal office; 

(C) 

(d) 

, .. , 
the date of its Incorporation; 

t-hat the eooperat·l w has not. co11111enced business; 

that the 81t00f'tt• If any, actually paid in on 

account of ~embershtp fees 9 less any par~ thereOf disbursed 

for necessary expens•s• has been returned to thoSe ·entitled 

thereto and that all @ase•ents shall have been r•leaSed to 

the grant:ors; 

(f') that no debt of the·-cooperatlve reMains unpaid; 

and 

(g) that a majority df ~he Incorporators elect that 
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the c~operative be dissolved. 

121 Such articles of dissolution shall be submitted to 

the secretary of state for fllinq as provided in this 

cha!]ter.• 

Saction 47. section 35-lB-405, r1CA, is araended to 

read; 

•3~-18-~05. Dissolution and winding up of cooperative 

which has commenced business. A cooperative which has 

com~~ced business may dissolve voluntarily and wind up its 

affairs in the followin~ manner: 

(1) The board of trustees shall first reco•mend that 

the cooperative be dissolved voluntarily and thereafter the 

pro~()s.i_tion that the cooperative be dissolv.ed. shall be 

submi ttP.d to the lftet~~bers of -the cooperative at any annual or 

special ~neetinq, the notice of which srull set forth such 

proposition. The proposed voluntary dissolution shall be 

d~emed to be approved upon the dffirmative vote of not less 

than t•o-thirds of those ~embers voting thereon at such 

meeting. 

(2} Upon such approva1 9 a certificate of election to 

dis~olve, hereinafter designated the •certificate•, shall be 

execut~d e"d-eeknew+ee~ed on behalf of the cooperAtive by 

its ~resident or vice-president and its corporate seal shall 

be affix~d thereto and attested by its secretary or 

assistant secr~tary. The certific~te shall state the name of 
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the cooperative, the address of its prin~ipal office, the 

names and addresses of its trustees. and the total number of 

members who voted for and against the voluntary dissolution 

of th~ cooperative. The president or vice-president 

executing the certificate shall also make and annex thereto 

an affidavit stating that the provisions of this subsection 

were duly complied with• Such certificate and affidavit 

s~all bP submitted to the secretary of state for filing as 

provijed in this chapter. 

(3) Upon the filing of the certificate ana affidavit 

by th~ secretary of state, the cooperative shall ce~se to 

carry ~n its business except insofar as may be necessary for 

the •indln9 up thereof• but its corporate existence shall 

continue until articles of dissolution have been filed by 

the s~cretary of state. 

(4) After the fi1 ing of the certificate and affidavit 

by the secretary of state. ~he board of trustees shall 

if'llmedia't-.;tly cause notice of' the 'ttinding up proceedings to be 

mailej to each know~ creditor and claimant and to be 

publ is.1ed onCP a week for 2 successive week·s in a ne...,spaper 

of ge:1eral circulation in the county in which the principal 

office of the cooperative is locdted. 

C5J The board of trustees shall have full power to 

wind up ~nd settle the affairs of th~ cooperative and shall 

proce2~ to collect the ctebts ~wing to tOe cooperative, 
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convey and dispose of .Jts property c>nd assets, pay• satisfy, 

and discharge its debts, obligations, and liabil lties and do 

all Dther things requIred to 1 i qui date its .business and 

affairs and after paying or adequately provldl·ng for the 

payment of all its debts, obligations• and liabilities shall 

distribute the re.alndar of its prop~rty and assets aaonq 

its me•bers in proportion to the aggregate patronage of each 

su·ch rae11ber dur fng the 1 years next preceding the date of 

such filing of the certificate or, if the cooperative shall 

not have been in existence for such period, during the 

period of its existence. 

(6) When all debts, liabilities, and obligations of 

the cooperative have been paid and discharged or adequatP. 

provision shall hava been •ade t~erefor and all of the 

re~alnlng property and assets of the cooperative shall have 

been distributed to the •e.Oers pursuant to the provisions 

of this section, the board of trustees shall authorize the 

execu~ion of articles of dissolution which shall thereupon 

be executed ftft~-ee~now+ed~ on behalf of the cooperative by 

Its president or vice-president and its corporate seal shall 

be affixed thereto and attested by its secretary. SUch 

articles of dissolution shall recite in the caption that 

they ate e~ecut@d pursuant to this chapter and shall state: 

I a) 

( .,, 
the na~ of the cooperative; 

the address of the principal 
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cooperative; 

(c) that th~ cooperative has heretofore de) i vered to 

the s~cretary of state a certificate of election to dissolve 

and the date on which the certificate ~as filed by the 

secretary of state in the records of his office; 

(d) that all debts. obligations. and 1 iabil ities of 

the cooperative have been paid and discharged or t·hat 

adequate provision has been made therefori 

(et that all "the r'e11alning property and assets of the 

cooperat;ve have been ~lstributed among the •embers in 

accordance with the: provisions of this section; and 

(f) that there are no actio~s or suits pending against 

the coopera"t.ive. The president or vice-president executing 

the articles of dissolution shall also •ake and annex 

thereto an affidavit s_tating that 

subs~ction were duly complied 

the provisions of tnis 

with. Such articles of 

dissolution and affidavitt acco•panled by proof of the 

publication required in this subsection, shall be subMitted 

to the $ecretarr of state tor filing as provided in this 

chapt~r•• 

section 48. Section 35-18-501• NCAt is a•endad to 

read: 

"35-18-501. Fllinqs 

amen~ent• conversIon • 

relative 

merger., 

dissolution-- e~fect of filing 

-6d-
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clerk• (I) Artlcl~s of incorporation,. amenoment, 

consolidation, Merger, conversion, dissolution, as the case 

may be, when executed ftft~-eeknow+e~~ed and acco•panied by 

such 3ffidavlts as may be required by ap~lic~ble provisions 

of t,is chaoter 9 shall be presented to the secretary of 

state for filing In the records of his office. If the 

secretary of state shall find that the articles oresented 

conforn to the requlre .. nts of this chaptert he shall upon 

the payment of the fees as In this chapter provided file the 

articles so presented in the records of his office, and upon 

such filing. the incorporation, amendment, consolidation, 

12 Merger, conversion, or dissolution provided for therein 

13 shall be in effect. 

14 (2) The secretary of state i••ediately upon the filing 

15 in his office of any .nrticles pursuant to ·ttlis chapter shall 

16 trdns~it a certified copy thereof to the county clerk of the 

17 c~unty in which the principal office of each cooperative or 

18 co,-pon.ttion affected by such incorporation, amendment, 

19 consolid~tion, merger• conversion, or dissolution shall be 

20 located. The clerk of any county• uoon receipt of f!OY such 

21 certified copy, shall file and i~dex the same in the recoras 

21 of his office, but the failure of the secretary of state or 

23 of a clerk of a county to comply with the provisions of this 

24 Sf?ction shall not invalidate such articles. 

<5 (3) The provisions of this section shall also apply to 
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certificates of election to dissolve and affidavits of 

compliance executed pursuant to 35-lU-~OS(ZJ.• 

tt~iftiiQ~. Section 49. Codification instruction. 

(1) Section 1 is Intended to be codified as an Integral part 

of Title 30, Chapter 13, part z. and the provisions of Title 

30, c,apter 13, part lt apply to section 1• 

(2) Section 5 is intended to be codified as an 

integral part of Title 30, c~ap~er 13, part 3, ~nd the 

provisions of Title 30, chapter 13, p~,-t 3, apply to section 

5. 

-End-
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