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ILL No. ﬂ

INTRODUCED BY ("
o’

-

8Y REQUEST OF THE SECRETARY OF STATE

A BILL FOR AN ACT ENTITLED: ®AN ACT TO AMEND AND GEMNERALLY
REVISE THE LAWS RELATING TO THE REQUIREMENTS FOR EXECUTING
CERTAIN DOUCUMENTS FILED WIYH THE SECRETARY OF STATE;
PROVIDING PENALVIES FOR MAKING FALSE STATEMENTS; AMENDING
SECTIONS 30-13-203, AD~13-207, 30-13-212 30-13-311y
30-13-313, 30-13-318, 35-1-201» 35-1-209, 35-1-212y
35-1-213¢ 35-1-3064 35-1-412, 35-1-602s 35-1-6124 35-1—804y
35-1-B05y 35-1-901 THROUGH 35-1-903, 35-1-907s 35-1-900s
35-1-911ly 35-1-1008, 35-1-1013, 35-1-1017» 35-1-1101y
35-2~413, 35-2-1201¢ 35-6-201, 35-15-201, 35-15—204%9
35-15-2054 35-15-305y 35-15-504y 35-17-202 THROUGH

35~17-204y 35-17-504s 35~18-203 THROUGH 35-13-206¢
35-18-401s 35-18-402y 35-18—404y 35-18-405y ANG 35-1d-3Cly

HCAL™

3E 1T ENACTED BY THE LEGISLATURE OF THE STATE GF MONVANA:

MEW SECTION. Section 1. FExecution constituting
affirmation -— penalty -- warninge (1) The execution of any
document required to be filed with the secretary of state

under this part constitutes an affirmationsy under the

penalties of perjurys by each person executing the document
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that the facts stated therein are true.

{2) The secretary of state shall provide for the
srinting of a warning to this effect on each form prescribed
by him under this parts

Section 2« Section 30-13-203, MCAy is amended to reagd:

»30-13-203« Applicatiaon for registration of assumed
business name« A1l persons transacting business in this
state under an assumed business name shall executev—verifyr
and file with the secretary of state, on forms furnished by
the secretary of states an application for registration of
the assumed business name: including but not limited to the
following information:

(1) the name and addresss including the streei name
and numbers of applicant;

(2) tha complete name of proposed assumed bDusiness
nama;

{3) date of first wuSey Iin commerces of assumed
business name;

{4) description of Dbusiness transacted under such
name; and

{5)] the name of county or counties in which business
is being transaicted.™

Section 3. Section 30-13=-207y HACAs is amended to reaca:z

"30-13-207. Application for renewal of assunad

business nam2s Duplicate originals of application for
2~ INTRODUCED BILL
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renewal of reqgistration of an assumed business name shall uwe
executedy-verifiedy and delivered to the secretary of states
The application shall include but not be limitea tu the
following informations:

(LY the complete assumed business name;

(z) the name and addressy including street name and
numbery if anys of applicant;

(3) description of business transacted; and

{4} the name of the county or counties 1in which
business is being transacted.®

Section 4. Section 30~-13-212s MCAs is amended to read:

m30~13-212a Filing application for reservation of
assumed business name — isSsuance of <certificate thereons
{1) Duplicate originals of application for reservation of an
assumed business namey duly executed emvd-vertfied oy the
applicanty shall be delivered to the secretary of state. If
the secretary of state finds the application complies with
the provisions of this parts he shalls when all fees bhave
been paid as provided in this part:

{2) e«ndorse on each of the duplicate originals the
word "filed® and the month, days and year of the filing
thereof;

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

{c) issue a certificate of reservations to which ne

shall aoffix the other duplicate originale
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(2) Tho certificate of reservationy together witn tne
duplicate original of application ftor reservation of an
assumed business name affixed thereto by the secretary of
statey shall be returned to the applicant.*

NEW SECTION. Section 5. Execution constituting
affirmation — penalty —— warninge. {(l) The execution orf any
document required to be filed with the secretary of stote
under this part constitutes an affirmations unger tns
penalties of perjuryy hy each person executing the document
that the facis stated therein are trues

{2) The secretary of state shall provide for the
printing of a warning to this effect on each form prescribed
by him under this parte

Section 6« Section 30-13-311s MCAs is 2mended to read:

*30-13-311. Appiication for registratione (it} Subject
to the limitations set forth in this party a person who
adopts and uses a3 mark in this state may file in the office
of secretary of statey on a form to be furnished by the
secretary of statee an application for registration of that
mark setting forth information including but not limited o
the following:

{a) the name and business address of the person
applying for such registration ande if 2 corporations the
state of incorporation;

{(b)Y the essential feature of the mark to be

—4-
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registered;

{c) the goods or services in connection with which the
mark is used and the mode or manner in which the wmark is
usad 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 wused in this state by the
applicant or his predecessor in business;

{2) a statement that the mark is presently in use in
this state by the applicant; and

(f} a statement that the applicant is the owner of the
mark and that no other person has the rvight to use the mark
in this state either in the identical foym thereof or in
form that »o nearly resembles it that it might be calculated
to deceive or might be mistaken for ite

(2) The application must be signed snd-verifiea by
affraavit—of the applicant or 3 member of the fFfirm or an
officer of the corporation or assaciation applyinga

{3) The application must be accompanied by a specimen
or facsimiie of suych mark in duplicates

(4) The apptication for registration must ba
accompanied by a filing fee of $20y payable to the secretary
of statz,"

Section 7e Section 30-13-31% MCAy is amended to read:

%30-13-313. Duration and renewals (1) Registration of
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a mark under this part is effective far a term of 10 vyears
from tihe date of registration andy upon application filed
within & months prior to the expiration of such terms the
registration may be renewed for another 10 yearss

(2} An application for renewal of mark registration
must be delivered to the secretary of state and shall set
forth information including but not limited to tae
following:

{a) the name and business address of the applicant;

(b} a description of the mark;: and

{c) a statement that the mark is still in use by the
applicant in this states

{3) The application for renewal of mark registration
must be signed apd-verified by affidavit-ef the applicante

(4} The application for renewal of mark registration
must he aecompanied by a filing fee of $20y payable to the
secretary of state."

Section 8. Section 30-12-318s MCas is amended to read:

*30-13~-318~ Cancellations The secretary of state shall
cancel from the registers

(1) after July 1is 1981y cach registration made priocr
to July ls 1980y that is more than 10 years old and not
renzwed in accordance with this part;

(2) iny registration concerning for which the

seeretary-of-state he receives a velontary yritten reguest

—6—
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for cancellation £rems Signed and verified by the registrant
or the assignee of record and_ _accompgpied by fees gy
prescribed in this parts

(3) each reqgistration granted unuer this part and not
renawed in accordance with the provisions of this part;

{4} any registration concernhing which a court of
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 improperly;

{d} the registration was obtained fraudulently;

{e}) the registered mark is 50 similar 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 toc be likely
to cause confusion or mistake of to deceives Howevery if the
registrant proves that he is the owner of a concurrent
registration of his mark in the United States patent aad
trademark office covering an area ineluding this statey the
registration under this part may not be canceled.

{5) a registration ordered canceled by a court of
competent jurisdiction on any groundsa.¥

Section 9. Section 3%5-1-2014 MLCAs is amended to read:

*35-1-201. (Incorporatorse. idne or more persans of legal

age or a domestic or foreign corporation aay act as
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incorporator or incorporators of a corporation by signingy
acknowledgingy and delivering in duplicate to the secretary
of state articles of incorporation for such corporationa®

Section 10 Section 35-1-209y MCAy is amended to read:

”35-1-209. Articles of amendment - contents. The
articles of amendment shall be executed in duplicate by the
corporation by its president or a vice—-president and Ly its
secretary or an assistant secretary amd-vervfired—by——one—of
the-officers—signing-such—-artictes and shall set forth:

(1) +the name of the corporation;

{2} the amendments so adopted;

(3) tha date of the adoption of the amendment uy the
shareholders or the board of directors wnen no shares have
been issued;

{a) the number of shares ocutstanding and the numocer of
shares entitled to voite thereon andy if the shares of aay
class are entitled to vote therecon as a classs the
designation and number of outstanding shares entitleu to
vote thereon of each sucn class;

{5) the number of shares voted for and against such
amendmentsy respectivelyy andy if the shares of any class
are entitled to vote thereon as a classy the number of
shares of each such <class voted for and against such
amendments respectivelyy ory if no shares have besn issueds

a statement to that effect;

- -
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{6) if such amendment provides for an exchanges
reclassifications or cancellation of issued shares and if
the wmanner in which the same shall be effectad is not set
forth in the amendments then a statement of the manner in
which the same shall be effected.®

Section lls Section 35-1-212y MCAy is amended to read:

n35-1-212. Amendment of articles of incorporation in
reorganization proceedingse (1) wWhenever a plan of
reorqanization of a4 corporation has peen confirmed by decree
or order of a court of competent jurisdiction in proceedings
for the reorganization qof such corporation pursuent to the
provisions of any applicable statute of the United Stutes
relating to reorganizations of corporationss the articies of
incorporation of the corporation may be amended in the
manner provided in this section in as many respects as aay
be necessary to carry out the plan and put it into effecty
so lony as the articles of incorporation as amended contain
only such provisions as =might be lawfully contained in
original articles of incorporation at the time of making
such amendments

tZ2) In particular and without Jimitation upon such
general power of amendment, the articles of incorporation
may be amended for such purpose so as to:

(2) chanye the corporate names period of durations or

corporate purposes of the corporation;
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(b) repealy altery or amend the bylaws of the
corporation;

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

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

{2} authorize the issuance of bondss debenturesy or
othzy¢ obligations of the corporations whether or not

convertible into shares of any <lass or bearing warrants or

other evidences of optional rights to purchase oF Subscribe
for shares of any classy and fix the terms and conditions
thereof; and

(f) constitute or reconstitute and classify or
reclassify the board of directors of the corporation and
appaint directors 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 w=made in the following
manner:

{a) Articles of amendment approved by decree or order
of such court shall pe executed =nd—ver+fied in duplicate by
such person or persons &5 the court shall designate or

appoint for the purpase and shall set forth the name of the

—-10-
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corporations the amendments of the articles of incorporation
approved by the courts the date of the decree or order
approving tne articles of amendmenty the title of the
proceedings in which the decree or order was enteoredes o4nc a
statement that such decree or vrder was entered by & court
having jurisdiction of the proceedings for the
recrganization of the corporation pursuant to the provisions
of an applicable statute of the United States.

{b) Duplicate originals of the articles of amendwent
shall be delivered to the secretory of statee. If the
secretary of state finds that the articles of amendment
conform to }luwe he shally when all fees have been paid as in
this chapter prescribeg:

(i} endorse on each of such duplicate originals the
word Yfiled” and the monthy days and year of the filing
thereof;

tii) file one- of such duplicate originals in his

{(iit) isswe a certificate of amendment to which he
shall affix the other duplicate originale

{c) Tha certificate of amendment, together with the
duplicate original of the articles of amendment affixed
thereto by the secretary of states 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 amendment by the secretary of state or
on such later datey not wmore than 30 days suosequent to the
filing therecf with the seacretary of states a5 may ue
provided for in the articles of amendments without any
action therzon by the Jirectors or sharehciders of the
corporation ang with the same effect as if the amendmencs
had been adopted by unanimous action of the directors and
shareholders of the corporatione”®

Section 12« Section 35-1-213y MCAs is amended to read:

®35-1-2i3. Restated articles of incorporation. (1) A
corporation mays by action taken in the same manner os
required for amendment of articles of incorporations adopt
restated articles of incorporatione. The restated articles of
incorporation may contain any changes in the articles of
incorporation thot could be made by amendment ryegularly
adopted., Adoption of restated articles of incorporation
containing any such changes shall have tne effect of
amending the existing articles of incorporation to conform
to the restated articles of incorporation without further
action of the board of directors or shareholders. Restated
articles of incorporation shall contain a statement that
they supersede the theretofore existing articles of
incorporation and amendments theretos Restated articles of
incorporation shall contain all the statements required by

this chapter to be included in original articles of

-] 2=
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incorporation except that:

(a) the restated articles of incorporation shall set
forth tha amount of its stated capital at the time of the
adoption of the restated articles of incorporation;

{b} in lieu of setting forth the address of the
initial rayistered office and the name of the initial
rejistered agent at such addresss thers shall be set forth
tne addresss including street and number, if anyes of the
registered office and the name of the registered agent at
such address at the time of the adoption of the restated
articles of incorporation; and

{c) no statement need be made with respect to the
names and addresses of directors constituting the initial
poard of directors or the names and addresses of the
incorporatorsa

[2) Restated articles of incorporation when exzcuted
ang filed in the manner prescribed in this chapter for
articles of amendment shall supersede the theretofore
existiag articles of incorporation and amendments therctoa.

{3) The restated articles of incorporation when filed
shall be accompanied by a statementy executed in duplicate
by the corporation by its president or a vice—president and
by tts secretary or an assistant secretary and-verifred-oy
one-of-the-offieers-signing-such——statementy setting forth

the fellowing:
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{a)} the name of the corporation;

{b} the date of the adoption of the restated arkicles
of incorporation by the shareholders;

{¢) the number of shares outstanding and the number of
shares antitled to vote thereon ands if the shares of any
class are entitled to wvote thereon as a classy the
designation and number of outstanding shares entitled to
vota2 thereon of each such c¢lass;

{d} the number of shares voted for and against the
restated articles of incorporations respectivelys ande if
the shares of any class are entitled to vote thereon as a
ctassy the number of shares of each such class voted for and
aqgainst the restated articles of incorparations
respectively;

(e} if <the restated articles of incorporation provide
for an exchangey reclassifications or cancellation of issued
shares andy if the wmanner in which the same shall oe
effected i5 not set forth in the restated articles of
incorporations then a statement of the manner in which the
same snall be effectei.™

Section 13« Section 35-1-306y MCAes i5 amended to read:

®35-1-306, Change of registered office or registered
agente (1) A corporation may change its registered office or
change its rejistered agents or bothy upon filing ia  the

office of the secretary of state a statement setting forth:

L -2
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(a} the name of the corporation;

(b) the address of its then registered office;

fc) if the address of its registered office is
chingeds the address to which the registered office is to oe
changeds

(d)} the name of its then registered agent;

{e) if its reyistered agent is changede the name of
its successor registered agent;

{f) that the address of its registered office and the
address of the business office of its registered agents as
changedy will bDe identical;

{9) that such change was authorized by resolution duly
adopted by its board of directorsa

{2z} Such statement shall he executed for the
corporation by any officer thereofy-verified-by—nimy and
delivered to the secretary of state. If the secretary of
state finds that such statement conforms to the provisions
af this chapters he shalls when al) fees have been paid as
in this chapter prescribeds file such statement in his
office« Upon filingsy the change of address of the registercd
office or the appointment of a new registered agents or
bothy as the case may bes is effective.

(3) A registered agent of a corporation may resign as
registered agent upon filing a written natice of

resignationy executed in duplicates with the secrotary of
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statey who shall immediately mail a copy thereof Lo tie
corpofation at its registered offices The appointment of tne
agent shall terminate 30 days after receipt of such notice
by the secretary of state.

(4) If a registered agent changes his or its business
address to another place within the same countyy he or it
may change such address and the address of the registered
office of any corporations of which he or it is registered
agent by filing a statement as required abover except that
it nead be signed only by the registered agent and need not
be responsive to (1){e) or (1l)(g) and must vrecite tuatr a
copy of the statement has been mailed to each such
corporation.”®

Saction 14« Section 35-1-412s MLAy i5 amended to raad:

%35~1-412. Panalty imposed-upon-officers-and-dir-etors
for signing false document. Fach-efficer-and-directer--of--a
corperatirony——domestic——or——foreigny-vwho-styns—any-srtielesy
statementy—reporty-applicationy—or—other—document—fited—with
the-secretary—ef—state—which—is—known--eto——sach——efficer——or
directar—to-pe-false-inany-material-respect-shali-be-deemed
to-—he-—gquitty——of-g—misdemesnor-and-upon-conviction—thereof
may—be-fined—in-ony——amsunt-——net-—exceeding-—4586« (1} _Ihe

£ £ I I ired  to be filed with ti
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crioting of a warning Yo this effect on each form prescribed
by his under this chapters”

Section 15 Section 35-1-602s MCAsy is amenaed to read:

"35-1-602, Issuance of shares of preferred or special
classes in szries =-— filing of statementes (1) If tha
articles of incorporation so provides the shares of any
preterread or special class may be divided into and issueq in
s2riess IF the shares of any such class are to be issueu in
seriesy then each series shall be so designated os to
distinguish the shares thereof from the shares of all other
series and classese. Any or all of the series of any such
class and the wvariatioas in the rszlative rights and
preferences as between different series may be fixed ond
determined by the articles of iacorporations but all shares
of the same class shall be identical except as to the
following r=lative vights and preferences as to which there
nay be variations between different series:

(d) the rate of dividend;

(b} whether shares may be redeemed ande if so» tha
redamption price and the terms and conditions of redemutions

(c)y the amount payable wupon snares in event of

voluntary and involuntary liquidation;
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{d) sinking fund provisionss if anys for the
redemption or purchase of shares;

{e) thz terms and conditionss if anys on which shares
may be converted;

{f} voting rightsy if any.

{¢) If the articles of incorporation shall expressly
vest authority in the Uboard of directorss theny to the
extent that the articles of incorporation shall not have
established series and fixed and determined the variations
in the ralative rights and preferences as becween sariess
the bhoard of directors shall have authority to divide any or
all of such classes into series ands within the limitations
set forth in this section and in the articles of
incorporetionsy fix and determine the rzlative rights and
preferences of the shares of any series 50 established.

(3) In order for the board of directors to establisin a
series where uthority so to do is contained in the articles
of incorporation, the board of directors snall adoot a
raselution setting forth the designation of the series and
fixina and datermining the relative rights and preferences
thereof or so much therszof as shall not be fixed ond
determined by the articles of incorporations

{#) Prier to the issue of any snares of a series
establisned oy resolution adopted by the board of directorsy

th2 corporation shall file in the office of the secretary of

-18—
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state a statement setting forths:

{a) tha name of the corporation;

{b) a copy of the resolution establishing and
designating the series and fixing and determining the
relative rights and preferences therzof}

{c) the date of adoption of such resolution;

{d) that such resclution was duly adopted by the board
of directorse.

(5) Such statement shall be executed in duplicate oy
the corporation by its president or @ vice-president and oy
its secretary or an assiStant secretary and—verifred-ny-one
af—the-——offreers——signing——such——stotement and shall ae
delivered to the secretary of states. If the secretary of
state finds that such statement conforms to lawes he shally
whan a¥l fees have been paid as in this chapter prescribed:

{a) endorse on each of such duplicate originals the
word ®filed® and the months dayr and year of the filting
thereof;

(b file one of such duplicate originals in his
offices

(<} return the other duplicate criginal to tne
corporation or its representative.

(6) Upon the fitling of such statement by the secretary
of statey the resolution establishiny and designating the

series and fixing and determining the relative rights and
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preferences thereof shall become effective xnd shall
constitute an amenument of the articles of incorporations®

Section lae Section 35-1-612, MCAy s amended to reaa:

"35-1-612. Power of corporation to acquire its own
shiaress (l} A corporation shall have the power to acquire
its own shares. A1l of its own shares acquired b0y a
corporationy upon acquisitione constitute authorized but
unissucsd shares unless the articles of incorporation provide
that they may not be reissuedes in which case the authorized
shares shall be reduced by the number of shares acquireds

(»y IF the number of authorized shares is reduced Ly
an acquisitionys the corporation shalte no later than tne
time it files its next annual report under this chapter with
the secretary of states file a statement of cancellation
showing the reduction in the authorized shares. The
statement of cancellation shall be executed in duplicate by
the corporation by its president or a vice—president and oy
its secretary or an assistant secretary and-verified-by-one
ef-the—efficers—signing-such-statement and sinalt set forth:

(a) the name of the corporation;

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

{c) the aggregate number of authorized sharess
itemized by classes and seriess after giving effect to such

cancellatione

-2 0=
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{3) Duplicate originals of such statement shall be
delivered to the secretary of statee If the secretary of
state finds that such statement conforms to lawy he shally
whan 311 fees and franchise taxes have neen paid as
prescribed in this chapter:

{a) endorse on each of such duplicate originals the
word ®riled” and the monthe days and year of the Filing
thereofs;

{b} file one of such duplicate originals in his
o>ffice; and

(c} return the other duplicate original to the
corporation or its representatives®

Section 1T. Section 35-1-804s MCAs is amended to reaas

"35-1-804s Articles of mergers consolidationy or
exchangje -—-- contents ~—— filings {1} Upon receiving the
approvals required by 35-1-301 and 35-1-803, articles of
merqgery consolidationy or exchange shall bpe executed in
duplicate by each corporation by its president or a
vice-president and by its secretary or an assistant
secretary snd-verifired—by-—one——of~—the—offrcers——of-——ench
corporstion—signing-—zuech—ertictes and shall set forth:

{a) the plan of mergers consclidations or exchanyej

{b) as to each corporations either:

{i) thzx onumber of shares outstanding ande if the

shares of any class are entitled to vote as a c¢lassy the

21~

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

LC 11s0/u1

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 approval of whose
sharehclders is requireds the number of shares voted for and
against such plany respectivelys ande if the shares of any
¢lass are entitled to vote as a classy the number of shares
of each such class voted for and against such plane
ressectivelys

{2) Duplicate originals of the articles of mergers
consolidationy or exchange shall be delivered to the
secretary of states« If the secretary of state Finds that
such articles conform to 1aws he shalls when all fees have
been paid as prescribed in this chapter:

{a) endaorse on each of such duplicate originals the
word "filed"™ and the monthey days and year of the filing
thereof;

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

{c) issue a certificate of mergery consolidations or
exchange to which bhe shall affix the other duplicate
originale

(3 The certificate of mergery consolidations or

exchangey together with the duplicate original of the
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articltes of merger or articles of consolidation affixed
thereto by the secretary of states shall be returned to the
survivings news of acquiring corporationy as the case may
bey or its representative."

Section 18« Section 35-1-809%y MCAs is amended to read:

®35-1~805. Mergyer of subsidiary without sharenoclder
approvile (1} Any corporation owning at 1least 95% of the
outstanding snares of each class of another corparation may
merge such other corporation into itself without approval oy
& vote of the sharehelders of either corporations its board
of directors shalls by resclutions approve a plan of merger
setting forth:

{a) the name of the subsidiary corporation and the
name of the corporation owning at ledst 93% of its snaresy
which is hercinafter designated as the surviving
corporation;

{b) the manner and basis of converting the shares of
the subsidiary corporation into shares or other securiti=zs
or obligations of the surviving corporation or of any other
corporation ory in whole or in party inte cash or other
propertya

{2) A <copy of such plan of merger shall be mailed to
each shareholder of record of the subsidiary corporations

(3) articles of merger shall be executed in dupiicate

by the surviving corporation by its president or a
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vice-president anag by its secretary or an assiscant
secretary and—--verified-by-one-of-tta-officers—signing—sueh
artyedes and shall set forth:

(a} the plon of merger;

{b} the number of cutstanding shares of each class of
the subsidiary corporation and the number of such spares ¢f
each class owned by the surviving corporation; and

{c} the date of the mailing to shareholders of the
subsidiary corporation of a copy of the plan of merger.

(4) On and after the 30th day after the mailiny of a
copy of the plan of merger to shareholders of the subsidiary
corporation or upon the waiver thereof by the holders of all
cutstanding sharesy duplicate originals of the articles of
merger shall be delivered to the secretary of states If the
secretary of state finds that such articles conform to lawe
he shally Wwhen all fees have been paid as in this chapter
prescribed:

{a) endorse on each of such duplicate originals the
word ™filed® and the months dayr and year of the filing
thereof;

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

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

{5) The certificate of mergers together with the
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duplicate original of the articles of merger affixed thereto
by the secretary of states shall be returned to the
surviving corporation or its representatives”

Section 1%, Section 35-1-90ly MCAs is amended to reads

*35-1-901. Voluntary dissolution by Incorporators or
initial board of directors —-— filing of articles of
dissolutions 4 corporation which has not commenced business
and which bhas not issued any shares may be voluntarily
dissclved by its incorporators at any time in the Following
manner:

{1} Articles of dissolution shalt be executed in
duplicate oy 2 najority of the incorporators or initisal
voard of dircctors snd—ver+fied—by-them and shall set forth:

{a) the name of the corporation;

{b} the date of issuance of its cercificate of
incorporation;

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

{d) that the corporation has not commenced business;

{z) that the amounts if anys actually paid in on
subscriptions for its sharesy less any part theraof
disbursed for necessary expensess has been returned to those
entitled thereto;

(fi that no debts of the corporation remain unpaid;

(g) that a majority of the incorporators elect that

tha corporation be dissolvede
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{2) Dupliicate originals of the articles of dissolution
shall be delivered to the secretary of statee If the
secratary of state finds that the articles of dissolution
conform to lawy he shalls when all fees have been paid as in
this chapter prascribed:

{a) endorse on each of such duplicate originals the
word *filed® and the wmunthe days 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 affix the other duplicate originala.

{3) The certificate of dissoclutions together with the
duplicate original of the articles of dissolution affixed
thereto by the secretary of statzy shall be returned to the
incorporators, the board of directorsy or their
representatives. Upon the issuance of such certificate of
dissolution by the secretary of states the existence of tne
corporation shall ceases%

Section 20« Section 35-1-902s MNCAs is amended to read:

"35-1-902. Voluntary dissolution by consent of
shareholders -- statement of intente (1} A corporation may
be voluntarily dissclved by the written consent of 2311 of
its sharehcldersa

{2) VUpon the execution of such wWritten consents a
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statement of intent to dissolve shall wve executed in
duplicate by the corporation by its president or a
vice-president and by its secretary or an assistant
secretary and verified-py-ene—of-the—officers-signing-such
stakementy-which—-seatement shall set forths

{a) the name of the corporation;

() the names and respective addresses of es
officers;

{c) the names and respective addresses of
diractors;

(d}) a capy of the written consent signed by all
sharehclders of tha corporation;

(a2} a statement that such written consent nas been
signed by all shareholders of the corporation or signad in
their pames by their attorneys thereunto duly authorized.®

Section 2l. Section 35-1-903y rCAs is amended to read:

®35-1-903. Voluntory dissolution by aci of corporation
-— statement of intent. A corporation may be dissolived oy
the act of the corporation when authorized in the following
manner:

(1} The board of directors shall adopt a resolution
recommending that the corporation be dissclvad and directing
that the question of such dissolution be submitted to a vote
at a meeting of shareholderss which may be eicher an annual

or a special meating.
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(2) written notice shall be given to each sharenclder
of record entitled to vote at such meeting within the tigme
and in tne manner provided in this chapter for the giving of
notice of meatings of sharzholders andy whether the meeting
be an annual or special meetings snall state that the
purpose or one of the purposes of such wmecting s to
consider the advisability of dissolving the corporations

{3) At such meeting a vote of sharevholders entitled to
vote thereat shall be taken onm a resolution to dissolve the
corporation. Such resolution shall be adopted upon raceiving
the affirmative vote of the holders of two-tnirds of the
shares of +the corporation entitlied to vate thereon unless
any class of shares is entitled to vote thereon as a classe
in wnich event the resolution shall be adopted wupon
receiving the affirmative vote of the holders of two-thirds
cf the shares of each class of shares entitled to vote
therecen as a class and of the total shares entitlad to vote
thereore

[4) Upon the adoption of such resolutiony a statement
of intent to dissolve shall be executeu in Juplicate py the
corporation by its president or a vice-president and by its
secretary or an assistant secratary and wertfred-by——one—of
the-—offreera——signing-suech-statementy-which—statement shall
set forth:

(a) the name of the corparation;
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(D} the names and respective addresses of its
officers;

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

{4} a8 copy of the rasolution adopted by the
shareholders authorizing the dissolution of the corporation;

(<) the number of shares ‘outstanding ands if the
shares of any class are entitled to vote as a classs the
designation and number of outstanding shares of each such
classs;

(f) the number of shares voted for and against tne
resclutiony respectively, and if the shares of any class are
entitled to vote as a classs the number of shares of cach
such c¢lass voted for and against the resclutions
respectively.®

Section 22« Section 35~1-90T74 MCAy is amended to reads

#35-1-90T. Reveocation of voluntary dissclution
proceedings by cansent of shareholders. {1) BY the written
consent. of all of its shareholderss a corporation mays ot
any time prior to the issuance of a certificate cf
dissolution by the secretary of states revoke voluntary
dissolution proceedings theretofore taken in the following
manners:

(2) Upon the execution of such written consents a

statement of revocation of voluntary disselution proceedings
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shall be executed in duplicate by the corporation by Its
prasident or 2a vice-president and by its secretary or an
assistant secratary and verified-—bhy——one-——of——the——effircers
stoning-such—atatenenty—which-—statemenr shall set fortn:

{a) the nawe of the corporation;

(bl tha names and respective addresses of its
officerss;

{c} tha2 names and respective addreasses of its
directorsi

{d) a copy of the written consent signed by all
sharcholders of the corporation revoking such voluntary
dissolution proceedings;

{e) that such written consent has been signea by all
sharznoliders of the corporation or signed in their names by
thair attorneys thareunto duly authorizedas®

Section 23. Section 35-1-908+ MCAs s amended to read:

®35-1-908Ba. Revocation of voluntary dissclution
proceedings by act of corporations By the act of the
corporations a corporation mays at any time prior to tpe
issuvance of a cartificate of dissolution by the secretary of
statey revoke vcluntary dissolution proceedings theretofore
taken in the followino mannar:

{1l) The Dboard of directors shall adopt a resclution
recommending that the voluntary dissolution proceedings oe

revaked and directing that the question of such revocation

-30-



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

25

LC 118001

be submitted to a vote at a special meeting of sharenoldersa

{2) wWritten notice stating that the purpose or one of
the purposes of such meeting is to consider the advisapility
af revoking the voluntary dissolution proceedings shall uve
given to each shareholder of recora entitled to vote at such
meeting within the time and in the manner provided in this
chanter for the giving of notice of special meetings of
shareholderse.

{3) At such meeting 3 vote of the shareholders
entitled to vote thereat shal} be taken on a resclution to
revcke the voluntary dissclution proceedingse which shall
requira for its adoption the affirmative vote of the holders
of two-thirds of the shares entitled to vote thereona

{4) uUpon the adoption of such resclutiony a statement
of revocation of voluntary dissolution proceedings shall bve
exacuted in duplicate by the corporation by its president or
a vice-president and by its secretary or an assistant
secretary and verified-by—one—of-the—efficers--signing—s3uoch
statenenty—which—statement shall set forth:

{a) the name of the corporation;

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

(¢} the names and rTespective addresses of its
diractorss;

{d}y a copy of the resolution adopted by the
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shareholders revoking the voluntary dissolution proceedings;

(e) the number of shares outstanding;

(f)} the number of shares voted for and against the
resolutions respactively.”

Section 24. Section 35-1-911ls MCAy is amended Lo read:

n35-1-911s Articles of dissclutions If voluntary
dissolution proceedings have not been revokeds then when all
debts, ltiabilitiesy and obligations of tne corporation have
beesn paid and discharged or adequate provision has been made
therefor and all of the rewmaining property and assets of the
corporation have been distributed to its shareholderss
articYes of dissolution shall be executea in duplicate vy
the corporation by its president or a vice—president ana by
its secretary or an assistant secretary and verified-by——one
of——the——affieers——yigning—such——statenency—-which—statement
shall set forth:

(1} the name of the corporation;

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

{3) that all debts,y obligationss and liabilities of
the corporation have been paid and discharged or that
adequate provision has been made therefor;

(4) that all the remaining property and assets of the

carporation 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 tne
corporation in any court or that adequate provision has peen
made for the satisfaction of any judgments corders or decree
which may be enteraed against it in any pending suit.®

Section 25+ Section 35-1-100By MCAy is5s amended o
reads

*35-1~1008. Application for a certificate of
authority. {1) A foreign corporationy in order to procure a
certificate of authority to transact business in this statey
shall make application therefor to the secretary of states
«hich application shall set forth:

{a} th: name of the corporation and the state or
country under the laws of which it is incorporated;

{b} if the name of the corporation does not contain
the word “corporation®y “company™s "incorporated®s or
"limited® or on abbreviation of one of such wordss then the
name af the corparation with the wora or apbbreviation which
it elects to add thereto for use in this state;

(c) the date of incorporation and the period of
juration of the corporation;

{d) the addresse including street and numbers if anys
of the princinal office of the corporation in the state or
country under the laws of which it is incorporated;

{e}) th2 address of the registered office of the
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corporation ia this state and the name of its registered
agent in this state at such address;

(f) the purpose or purposes of the corporation which
it proposes to pursue in the transaction of pusiness in this
state;

{9} the names and respective addresses of the
diractors and officers of the corporations

{h) a statement of the aggregate number of shares
which the corporation has authority to issues itemized Dy
classes and seriesy if anyy within a class;

{i}) a statement of the aggregate number of issued
sharess itemized by classes and seriess If anys within a
class; and

(j} such additional information as may be necessary ur
appropriate in order to enable the secretary of state to
determine whether such corporation is entitled to a
certificate of authority to transact husiness in this state
and to determine and assess the fees payaibla,

(2} such application shall be made on forms prescribed
and furnished bDy the secretary of state and shall he
exacuted in auplicate by the corporation by its president or
A vice-presiuent and by its secretary or an  assistant
secretary and--verified-by-one-of-the-officers—signing-such
appticmtion.™

Section 25%. Section 35-1-1Gl34 MCAy i3 Aamended co

34—



10
11
12
13
14
15
16
17
18
19
20
21
22
23
2%

25

LC 1180701

reads:

®35-1-1013. C(hange of registered office or registered
agent of foreign corporation. (1} A foreign corparation
authorized to transact business in this statz may change its
registered office or change its registered agenty or cothe
upon filing in the office of the secratary of state a
statement setting forths

(a} the name of the corporation;

{b) tha addressy including street and numbers if any»
of its then registered office;

{c) if the address of 1its registered office De
changedy the addresss including street and numoers if anys
to which the registered office is toa be changeds

{d} the name of its then registered agent;

{e) if its registered agent be changedy the name of
its successor registered agent;

(F1 that the addresss including street and numbery if
anys of its registered office and the address of the
business office of its registered agents as changeds will be
identical;

{g} that such change was authorized by resolution duly
adopted by its booard of directorss.

{2} Such statement shall be executed by the
corporation by its president or a vice—president and

verdfied——by—hin 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 chaptersy he shall file such statement
in his office ands upon such filings the change of address
of the registered office or the gppointment of a new
registered agenty or bothy as the case may bey shall pecone
effective.

(3) Any registered agent of a foreign corporation may
resign as such agent upon filing a written notice thercofy
executed in duplicates with the secretary of states wio
shall forthwith mail a copy thereof to the corporation at
its principal office in the state or country under th2 laws
of which it is incorporated. The appointment of such agent
shall terminate upon the expiration of 30 days after receipt
of such notice by the secretary of states

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

Section 27. Section 35-1-101T7y MCAy is amended to

reads:
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®35-1-1017. Withdrawal of foreign corporations {1} A
forzign corporation authorized to transact business in this
state may withdraw from this state upon procuring from the
secretary of state a certificate of withdrawala. In oruder to
prucure such certificate of withdrawaly the foreign
corporation shall deliver to the secretary of state an
application for withdrawals which shall set forth:

{a} the name of the corporation and the state or
country under the lows 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 state;

{d) that the corporation revokes the authority of its
registered agent in this state to accept service of process
andg consents that service of process in any actiony suity or
proceeding »osased upon any cause of action arising in this
state during the time the corpuration was authorized to
transact business in this state may thereafter be made on
sucn corporation by service thereof on the secretary of
stutey

(ey a post-office addressy including street and
numhery if anys to which the secretary of state may mail a
copy of any process against the corporation that .nay bhe

served on him;
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{f) a statement of the aggregate number of shares
which the corporation has authority to issuees itemized by
class and seriesy if anyy within each classy as of the date
of such application;

(3) a statement of the aggregate number of issued
sharesy itemized by class and seriess if anys within each
classy 35 of the date of such application;s

{(h) that all taxes imposed on the corporation by Title
15 have been poidy supported by a certificate by the
department of revenue to be attached to said application to

the effect that the department is satisfied from‘ the
available evidence that all such taxes imposed have been
paide The issuance of such certificate does not relieve the
corporation from liabibity for any taxess penaltiesy or
interest due the state of Montana; and

(i} such addition2] information as may be necessary or
appropriate to enable the secretary of stste to determine
and assess any unpaid fees or taxes payable by such foreign
corporation as prescribed by this chaptere

{2) The application for withdrawal shall be made on
forws prescribed and furnished by the secretary of state and
shall be executed for the corporation by its president or a
vice—presideant anrt by 1its secretary or an assistant
secretary apd-verified-by-one-of-tne——efficers—-—-signing--tne

applieat+en ory if the corporation is in the hands of a
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receiver or trusteey shall be executed on behalf of the
corporation by such receiver or trustee and-verified-by
hime™

Szction 28s. Section 35-1~-1101y MCAs is amended to
reads:

n315-1-1101. Annual report of demestic and foreign
corporationse {1) Fach domestic corporation and each foreciyn
corporation authorized to transact business in this state
shall filey within the time prescribed by this chapters an
annual report setting forths

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

{b) the address of the registered office of the
corporation in this state and the mname of its registered
agent in this state at such addressy including streot andg
numhere if anys ande in the case of a foreign corporationy
the address, including street and numbers if a2nyy of its
principal office in the state or country under the laws of
which it is incorporated;

(c} & brief statement of the character of the business
in #hich the corporation is actually engaged in this state;

{d) the names and respective addressesy including
street and numbers if anys of the directors and officers of
the corporatian;

{e} a statement of the aggreyate number of shares
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which the corporation has authority to issuze itemized by
class and seriesy if anys within each class; and

{f) a statement of the aggregate npumber of issued
sharesy itemized by class and seriess if anys within each
classa

{2) 1In addition therectos every foreign corporation
shall include a statements expressed in dollarss of the
value of all the property owned by the corporation, wharever
locateds and the value of the property of the carporation
located within this state and a statementy expressed in
doliarse of the gross amount of business transacted by tne
corporation for the 12 months ended on December 31 preceding
the date herein provided for the filing of such report and
the gross amount thereof transacted by the corporaticn ot or
from places of business in this state. If on Jecember 3}
preceding the time herein provided for the filing of such
reporty the corporation hau not oeen authorized to transact
business in this state for a period of 12 monthse the
statement with respect to business transacted must Dbpe
furnished for the period between the date of its
authorization to transact husiness in this state and such
December 31is. If &al1 the property of the corporation is
Tocated in this state and all of its business is transacted
at or from places of business in this states then the

information required by this subsection need not be set
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forth in such reporte

(3) Such annual report must be on forms prescribed by
the secretary of statee The information therein contained
must be given as of the date of the execution of the reports
It must be executed by the corporation by its presidente a
vice—-presidenty sSecretaryy, an assistant secretarys or
traasurer and-verified-by-the-offircer-executing—the-report,
or if the corporstion is in the hands of a receiver or
trusteeay it must be executed on behalf of the corporation
and-verified by such receiver or trustee.®

Section 29, Section 35-2~413¢ MCAs is amended to read:

®35-2-413, Pepalty +mposed—upon—directors—and-officers
for signing false document. Fach-directer—and-officer—of——na
corporatrony--domestie—ar-—foretgny-who-signs—any—ortretesy
stetementy-repor ty-applicntiony—-or-other—document—Fried-—with
ehe-secretary-of —state—whteh—ts—howr-—to—step——offiear-—or
diractor—to-be—false—in-any—materisi-respect—shatt-be—deemed
to-—he——yitey~—-of—a—misdemeanor-and-upon-convietion—thereof
may-he—fined-in-any——amoont——not——exceeding——$586w (1} The
execution of —apy decument _required o be filed with the
affirmations _under the pepalties of perjurys by each persun
executing tha documepnt that the facts jstated therein are

—g) -
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Section 30« Section 35-2-1201y MCAy is amended to
reads

*35-2-1201. Reinstatement of corporation whose term
has expirede (1) Yhe secretary of state may:?

{a) reinstate any corporation which has expired under
the provisions of this chapter; and

{b) restore to such corporation its right to carry on
business In this state and to exercise all its corporate
privileges and immunities.

{2) A corporation applying for reinstatement shall
submit to the secretary of state in duplicate an
applicationy axecuted eand-—wverified by a person who was an
officer or director at the time of expirationy setting
forth:

(a) the name of the corporations

{0) a statement that the assets of the corporation
nave not been liquidated;

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

dirzctors hove authorized thc application for reinstatement;

and
(d) if its corporatz name has been legally acquired by
another corporation prior to its application for
reinstatementy tha corporate name under which tiha
-2
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corporation desires to be reinstated.

{3} The corporation shall submit with its applicacian
for reinstatessnt:

{a) a certificate from the departmeni of revenue
stating that all taxes impoSed pursuant to Title 15 have
been paid; and

(b) a filing fee in an amount egual to one-half of the
filing and license fees which the corporation would uve
required to pay if the corporation were filing its arcicles
of incorporation.

{#) «hen 211 requirements are met and the secretary of
state reinstates the corporation to its former rightss he
shx11:

{a) conform and file in nis office reportssy
statements, and other instrumants submi tted for
reinstatement;

{(b) immediately is5sue and deliver to the corporation
so reinstated s certificate of reiastatement authorizing it
to transact bDusiness; and

(c) upon demandy issue to the corporation one or more
certified copies of such certificate of reinstatementa

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

Section 3l. Section 35-6-201s MCA, is amended to reau:

*35-6-2)1. Reinstatement of dissolved corporation. (i)
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The secretary of state may:

{a} reinstate any corporation which has been dissolved
under the provisions of this chapter; and

(e) restore to such corporation its right to carry on
business in this state and ta exercise all its corporate
privileges and immunitiesa

(2) A corporation applying for reinstatement shall
submit to the secretary of state in duplicate an
applications executed eand-—verified by a person who was on
officer or director at the time of dissolutions setting
forths:

{a) the name of the corporation;

(b) a statement that the assets of the corporation
have not been liquidated pursuant te 35-1-321 or 35~-2-T11;

{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 oeen leqgally ocquired oy
anvther corporation prior te its application for
reinstatement, the corporate name unaer which tne

corporation desires to be reinstateda

(3} The corporation shall submit with its application
for reinstatement:

{a) =2 certificate from the department of raevenue

stating that all taxes imposed pursuant to Title 15 have
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been paid; and

(b} a filing fee in an amount equal to one-half of the
filing and license fees which the corporation would ve
required to pay if the corporation were filing its articles
of incorporatione.

(4) wWhen all requirements are met and the secretary of
state reinstates the coarporation to its former rightss he
shallsz

{3) conform and file in his office reportsy
statementsy and other instruments submi tted for
reinstatement; and

{p) immediately issue and deliver to the corporation
s0 reinstated a certificate of reinstatement authoriZing it
to transact business; and

(c) upon demands issue to the corporation one or more
certified copies of such certificate of reinstatements

{5y Th= secretary of state may not order a
reinstatement if 5 years have elapsed since the
Jissolutiona®

Section 32, Section 35-15-20l« MCA, is amended to
reads

"35-15-20le ILncorporations (1) Hhenever any number of
personsy ot less than tinree or more than sevens may desire
to hecome incorparated as a cooperative association for the

purpose of trade or of prosecuting any branch of industry or

P

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

25

LC 1180701

the purchase and distribution of commodities for consumption
or in the borrowing or lending of money among members for
industrial purposess they shall make a statement to that
effect wunder their handsy—daly-—aciknowltedged-by-arnoteary
pobticy—inthe—manner-provided——for-—the——acknowiedaoment—of
deeday setting forth:

(a) the name of the proposed corparation;

(b) its capital stock;

(¢} its location;

{d} the duration of the association; and

(e) tha particular branch or branches of industry
which they intend to prosecute.

(2) The statement shall be filed in the office of the
secretary of state as the articles of incorperation of the
associationa The secretary of state shall thereupon issuz to
such persons a license as commissioners to opan Dooks for
subhscription to the capital stock of such corporations at
such time and place as they may determines for which he
shall receive the fee of $20.%

Scection 33, Section  35-15-20%y MCAy is amended to
read:

n35-15-20%e Issuance of certificate of organiZzation ——
effacts (1} Tha commissioners shall make a full report of
their proceedingsy including therein a copy of the notice

provided for in tha preceding sections a copy of the
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subscription 1Jists a copy of the bylaws adopted by the
associations and tne names of the directors elected and
their respective terms of officey which report shall pe
swern-—%to gxecuted by at 1least a wmajority of the
commissioners and shall be filed in the office of the
secratary of states The secretary of state shall thereupon
issue a certificate of the complete organization of the
associations making 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 sum of $20s 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
association is located.

(2} Upon the Ffiling of said certified copys the
association shall be deemed to be fully organized and may
proceed to business."

Section 34« Section 35-15-205y MLAy is amended to
read:

*35-15-205« Amendmeni of articles of incorporation. At
any time after the filting of the certificate of complete
urganizations, the articles of incorporation may be amended.
any amendment of the articles of incorporation shal) first
be approved by two-thirds of the directors and then adopted

oy a8 vote of not less than two—thirds of those stockholders
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voting thereon at any reqular meeting of the stockholders or
at a special meeting of the stockholders <called for that
purpose. A certificate setting forth such amendment shaltl be
executed and-—acknowledgea on behalf of the association by
its president or vice—president and its corporate seal
affixed thereto and attested by JtS Secretarye S5uch
certificate shall ve filed in the office of the secretary of
state who shall thereupan issue 3 certificate of amendment
of the articles of incorporation for «hich he shall receive
the sum of $10y and thereupon a cercified copy of such
certificate shall be filed in the office of the county clerk
in which the principal office of the association is
lacated."

Szction 35. Section 35-15-30Sy MCAs, is amended to
reads

*35~-15-305. #Filing vrequired to have benefit of certain
provisionss All cooperative corporationss companiessy or
associations organized bLefore March Sy 1915¢ and doing
business under prior statutes or which have attempted to so
organize and do business shall have the benefit of
35-15-303s 35-15-41ly and 35-15-412 and be bound thereby on
filing with the secretary of state 5 written declarations
styned-and—sworn—te gxecuted by the president and secretarys
ta the effect that said cooperative company or assaciation

has by 3 majority vote of its stockholders decided to sccept
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the benefits of and to be bound by such provisions.®

Section 36e Section 35-15-504y MCAy is amended to
reads

=35-15-504. Filing of documents of merger or
consplidation — effective datea (1) Within 30 days after
the merger or consolidation plan has been adoptedy documents
of merger or consolidation setting forth th: plan and the
mammer of adoption thereof shall be signed and--scknowiedged
by the president or vice—president and by the secretary or
assistant 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
assochation 5 Yocates WP the office is in Montana and with
the dontanp secretary @F state.

(2} If the new or surviving association has its
principal office in Montanar the merger or consolidation
shatl become effective as of the date of filing with the
Montana secretary of state.a If its principal office s
outside tne state of Montanas the merger or consolidation
shall become effective upon full compliance with the laws of
the state in which its principal office is locateds If there
is a mergery the articles and bylaws of the surviving
association are amended to the extent provided in th2
documents setting forth the plan of merger.™

section 37. Section 35-17-202y MCAy is esmended to
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read:

m35-171-202. Articles of Iincorporation ~— contents —--
filing —— articles or copies as prima facie evidences (1}
fach association formed under this chapter must prepare and
file articles of incorporation setting forth:

(a) the name of the asscciation;

{O) 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 existy which may be
perpetuals

{e) the number of its directors or trusteess which
shaltT naot be Yess than 5 or mose than 13 3 the names 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 stocke whether the
property rights and interest of each memcer shall be equal
or unequals and if unequaly the articles shall set forth the
general rule or rules applicaple to all members by which the
property rights and interestss respectivelys of each member
may and shall be determined and fixeds The association shall
have the powzr to admit new members whs shall pe entitled to
share in the property of the association with the old
mamlerss in accordance with such general rule or rulasa

{2y The articles must be subscrioed Dy the
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incorporators and aekmowledged-—ty-—one—of—then—pefore—un
officer—authorized-by—the-tow—of——this——stote-—to—~take—and
eertify-——nehnonlcdguents—af—deeds—and-eonveyances-and shall
be filed in accordance with the provisions of the qgeneral
corpoeration 13w of this state and when so filed the articles
of incorporation or certified copies therzof shall ove
recejved in all the courts of this state and other places as
prvima facie evidence of the facts contained therein and of
the due incorporstion of such associatione®™

Section 38. Section 235-17-203s MCAs is amended to
reads:

*35-17-203. Amendments to articles of incorporations
At any time after Filingy the articles of incorporation may
be amendedes Any amandment of the articles of incorporation
shall be approved by two-thirds of the directors and then
adopted by wvote of not 1less than two-thirds of those
stockholders voting thereon at any regular meeting of the
stockholders or at a3 special meeting of the stockholders
called for that purposes A statement setting forth the
amendment shall be executed amd—ecknowtedged on behalf of
the association by its president or vice-president and its
corporate seal affixed thereto and attested by its
secretarys the statement shall be filed in the office of the
secretary of state who s$hall thereupon issue a certificate

of amendment of the articles of incorporations 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 aof
the association i5 located.™

Section 39. Section 35~17-204%4y MCAy is amended to
read:

"35-17-204. Adoption of chapter ay existing
associationse. Any corpaoration or asscciation organized under
statutes existing prior to ¥arch 5y 1921y mays by a majority
vote of its stockpolders or membersy be brouyht under the
provisions of this chapter by limiting its membership and
adopting che other restrictions as provided hereinea It
shall make th in duplicate a statement signed and-sworn—+to
by its directorsy upon forms supplied by the secretary of
statey to the effect that the corporation or assoaciation has
by a majority vote of its stockholders or members decided to
accept the benefits and be bound by provisions of this
chaptera Articles of incorporation shall be filed as
required in 35—-1T7T-202y except that they shall be signed oy
the members of the board of directorss The filing fee shall
be the same as for filing an amendment to articles of
incorporationa.”™

Section 40. Section 35-17-504y MHLAy is amended to
reads:

®35-17-504« Filing of documents of merger or

cansolidation — effective datea (1) Within 30 days after
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the merger or consolidation plan has been adopteds documents
of merger or consolidation setting forth the plan and the
manner of adoption thereof shall be signed and-acknowledged
by the vresident or vice-president and by the secretary or
assistant secretary of each association merging or
coansolidating and filed with the clerk and recorder of the
county in which the principal office of the new or surviving
associstion 315 locatedy if the office is in Montanasy and
with the Montana secretary of state.

{2) If the new or surviving association has its
principal office in Montanas the merger or consolidation
becomes effective as of the date of filing with the Montana
secretary of states. If its principal office is outside the
stute of Montanay the wmerger or consolidation bDecomes
effective upon full compliance with the laws of the state in
which its principal office is locatede™

Section 4le Section 35-18-203, MCAs is amended to
read:

"35-18-203. Articltes of incorporations {i) The
articles of incorporation of a cooperatcive shall racite in
th2 caption that they are executed pursuant to this chapters
shall be signed end--—-scknewledged by each of the
incorporatorse and shall state:

{a) the name of the covperative;

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

{g) the names and addresses of the persons who shall
constitute its first board of trusteass; and

{(e) any provisions not inconsistent with this chapter
deemed necessary or advisabla for the conduct of its
business and affairse

(2) Such articles of incorporation shall be submitted
to the secretary of state for filing as provided in this
chaptere

{3) It shall not be necessary to set forth in the
articles of incorporation of a cooperative the purpase for
which it is organized or any of the corporate powers vested
in a cooperative under this chapter.™

Saction 42. Section 35-18-204, MCAy is amended to
read:

"35-18-204. Amendment of articles of incorporatione A
cooperative may amend its articles of incorporation by
complying with the following requirements:

(L) Th2 proposed amendment shall be first approved by
tha board of trustees and shall then be submitted to u vote
of the memoars at any annual or special meeting thereofs the
notice of which shall set forth the proposed amendment. The
pronosad amendmenty wWith such changes as the members shall
choose o make thereins shall be deemed to be approved on

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

[2} uUpon such approval by the aembersy articles of
amendment shall be executed and-eekaswtedged on behalf of
the couperative by its president or vice-president and its
corporate soal shall be affixed thareto and attested by izs
secretarys Tne articles of amendment shall racite in the
caption 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} tha date of the Ffiling of Iits articles of
incorporation in the office of the secretary of state; and

{d} the amendment to its articles of incCorporation.

(3} The president or vice-president executing such
articles of amendment shall also wake and annex thereto an
affidavit stating that the provisions of this section were
duly complied withs

(4} Such articles of amendment and affidavit shall oe
submitted to the secretary of state for filing as provided
in this chapter.™

Section %43. Section 35-18-205s MUAy is amended to
read:

"35-18-205. Change of principal office without
amendment= A cooperative maye without amending its articles

of incorporations upon authorization of its boarg of
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trustecss change the location of its principal office oy
filing a certificate of change of princiopal office executed
and——aeknowledged by its president or vice-presidents under
its scal attested by its secretarys #in the office of the
secretary of state and also in each county office in wiich
its articles of incorporation or any prior ceartificate af
change of principal office of such cooperative has been
filed and paying the fees prescribed in this chapter in
connection therewith. Such cooperative shall alsos within 30
days after the filing of such certificate of change of
principal office in any county coffices file therein
certified coples of its articles of incorporation and all
amendments theretosy if not already on file therein.”

Section 44« Section 35-18-206y MCAsy is amended to
read:

u35-18-206+ Etxisting corporations — reorganization
under tnis chapter -— articles of conversiones Any
corporation or3anized unaer the laws of this state for the
purposey among othersy of supplying electric energy or
telephone service in rural areas may become subject to this
chapter with the same effect as if originally organized
under this chapter by complying with the following
requirements:

{1} The proposition for the conversion of such

corporation into a cooperative under this chapter and
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proposed articles of conversion to give effect thereto shail
be first approved by the board of trustees or the board of
directorsy, as the case wmay bes of such corporations The
proposad articles of conversion shall recite in the caption
that they are executed pursuant to this chapter and shall
states

(a) 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
incorparation in the office of the secretary of state;

{d) the statute or statutes under which such
corpuration was organized;

{c) the name assumed by such corporation;

{f) o statement that such corporation elects to become
a cooperativey nonprofit, membership corporation subject to
this chapter;

{9) the manner and basis of converting either
memberships in or shares of stock of such corporation into
memberships therein after completion of the conversioni and

{h) any provisions not inconsistent with this chapter
deemed necessary or advisable for the conduct of iis
business and affairse

{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 bheoard of
trustees or board of directorse as the case may besy of such
corporation shall then be submitted to a vote of the mempers
or stockholderss as the case may bes of such corporation at
any duly held annual or special meeting thereofs 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 propesed articles of conversions with such amendments
thereto as the members or stockholders of such corporation
shall choose to make thereins shall be deemed to be approved
upon the affirmative vote of not less than two-thirds of
those members of such corporation voting thereon at such
me2ting ore if such corporation is a stock corpaorations upon
the affirmative vote of the holders of not less than
two-thirds of the capital stock of such corporation
represanted at such meeting.

(3} Upon such approval by the memoers or stockholders
of such corporationsy articles of conversion in the form
approved by such members or stockholders of such corporation
shall be executed end-—-acknowledged on behalf of such
corpuration by its president or vice~president and its
corporate saal shall be affixed thereto and attested Ly its

secretary or assistant secretary. The president or
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vica-president executing such articles of conversion on
behalf of such corporation shall alsoc make and annex thereto
an affidavit stating that the provisions of this s:ction
with respect to the approval of its trustees or directors
and its members or stockholders of the proposition for the
conversion of such corporation inte a cooperative under this
chapter and such articles of conversion were duly complied
withs

{4) Such articles of conversion and affidavit shall be
submitted to the secretary of state for filing as provided
in this chapter.

(5) The ¢tera ™articles of incorporation” as used in
this chapter shall be deemed to include the articles of
canversion of a converted corporation.®

Section 45« Section 35-18-40ly MCAy is awmended to
reads

"35-18-40l« Procedure for mergers. Any one of wmore
cooperativess each of which is hereinafter designated a
"merging cooperative®™, may merge into another cooperativey
hereinafter designated the “surviving cooperative” by
complying with the following requirements:

(1} The proposition for the merger of the merging
cooperatives into the surviving cooperative and proposed
articles of merger to give effect thereto shall be Ffirst

approved by the board of +trustees of each merging
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cooperative and by the board of trustees of the surviving
cooperative. The proposed articles of merger shall recite in
the caption that they are executed pursuant to this chapter
and shall state:

{a) the name of each merging cooperatives the address
of its principal offices and the date of the filing of its
articles of incorporation in the office of the sacretary of
states

{b) the name of the surviving cooperative and the
address of its principal 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 same into effecty including the manner
and basis of <converting the memherships in the merging
cooperative or coaperatives into memberships in the
surviving cooperative and the issuance of certificates of
membership in respect of such converted membershipss and

(e} any provisions not inconsistent with this chupter
deemed necessary or advisable for the conduct of the
business and affairs of the surviving cooperative.

(2) The proposition for the merger uf the merging
cooperatives into the surviving cooperative and the proposed
articles of merger approved by the board of trustees of the

respactive cooperatives which are parties to such proposed
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merger shall then be subwitted to a vote of the members of
each such cooperative at any annual or special meeting
thereafy the notice of which shall set forth full
particulars concerning the proposed mergers The proposed
merger and the proposed articles of merqger shall be deemed
to be approved upon the affirmative vote of not less thon
two-thirds of those wembers of eacn caoperative voting
thereon at such meetings

(3) Upon such approval by the mwmembers of the
resoective cooperatives parties to the proposed mergers
articles of merger in the form approved shall b2 executed
and-acknontedged on behalf of each such cooperative by its
prasident or vice-president and its seal shall be affixed
thereto and attested by its secretarys The president or
vice-president of each cooperative executing such articles
of merger shall also make and annex thereto an affidavit
stating that the provisions of this section wers duly
complied with by such cooperative.

{4) Such articles of merger and affidovits shall be
submitted to the secretary of state for filing as provided
in this chapter.®

Section 46. Section 35-18-402s MCAs s amended to
read:

"35-18-402« Procedure for consolidationa Any two or

more cooperativesy each of which is hereinafter designated a
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"consolidating cooperative®y, may consolidate into a4 new
cooperatives hereinafter designated the "new cooperative™ by
complying with the following regquirements:

(1) The proposition for the consolidation of thae
consolidating cooperatives into the new cooperative and
proposed articles of coasolidation to give effect thereto
shall be first approved by the board of trustees of each
consolidating cooperatives The proposed articles of
consolidation shall recite in the caption that they are
executed pursuant tc this chapter and shall state:

{a) the name of each consclidating cooperatives the
address of its nrincipal offices and the date of the filing’
of jts articles of incorporation in the office aof the
secretary of state;

(t} the name of the new cooperative and the address of
its principal office;

{(c} th: names and addresses of the persons who shalil
constitute the first board of trustees of the new
cogperative;

{d) the terms and conditions of the consolidation and
the mode of carrying the same into effects including the
manner and basis of converting memberships in each
consolidating cooperative into memperships in the new
cocperative and the jssuance of certificates of memberships

in respect of such converted memdershipsi and
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fe) any provisions not inconsistent with this chapter
deemed necessary or advisable for the <conduct of the
pusiness and affairs of the new couperative.

{2} 1lhe proposition for the consoglidation of the
consolidating couperatives into the new cooperative and the
proposed articles of consolidation approved by the board of
trustees of each consolidating cooperative shall then bpe
submitted to a vote of the members thereof at any annual or
special mecting thereofy the notice of which snall set forth
full particulars concerning the proposed consolidations The
proposed consolidation and the proposed articles of
consolidation shall be deemed to ba approved upon the
affirmative vote of not Jless than two—thirds of those
members of each consolidating cooperutive voting theregn at
such meetinge

(3) Upon such approval by the members of the
respective consol idating cooperativess articles of
consolidation in the form approved shall be executed and
acknewledged on behalf of each consolidating cooperative by
its president or vice-president and its seal shall be
affixed thereto and attested by its secretarys The president
or vice-president of each consolidating cooperative
executing such articles of consolidation shall also make and
amnnex thereto an affidavit stating that the provisions of

this saction ware duly complied with by such cooperatives
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[4) Such articles of consolidation and aoffidavits
shall be submitted tc the secretary of state for filing as
provided in this chapter.”

Section 47« Section 35-1B-40%4¢ MCA, is amended to

read

®35-18~404- Dissolution of cooperative which has not
commenced businesse (1) A cooperative which has not
commenced business may dissclve veluntarily by delivaring to
the secretary of state articles of dissolutions executed med
aeknowledged on behalf of the cooperative by a majority of
the incorporatorss which shall state:

{a) the nawme of the cooaperative;

(b} the address of its principal office;

{c) the date of its incorporation;

{d) that the cooperative has not commenced business;

(>} that the amounte iif anyy actually paid in on
account of membership feess less any part thereof disbursed
for necessary expeinsesy has been returned to those cencitled
thereto and that all easements $hall have becn released to
the grantors;

(F) that no debt of the cooperative remains unpaid;
and

(g) that a majority of the incorporators elect that
the cooperative be dissolved.

{2} Such artictes of dissalution shall be submitted o
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the secretary of state for filing as provided in this
chapters™

Section 48. Section 35-18-6405s M(CAy is amended +to
read:

*35-18-405. ODissolution and winding up of coeoperative
which has commenced businesse A cooperative which has
comwenced business may dissolve voluntarily and wind up its
affairs in the following mamer:

(1} The board of trustees shall First recommend that
the cooperaotive be dissoived voluntarily and thereaftar the
proposition that the cooperative be dissolved shall be
submitted to the members of the cooperative at any annual or
special weetingy the notice of which shall set forth such
propositions The proposed wvoluntary dissolution shall be
deemed to be approved upon the affirmsetive vote of not less
than two-thirds of those wmembers voting thereon at such
me2tinge

{2) Upon such aporovaly a certificate of election to
dissolves hereinafter designated the "certificate™y shall be
oxecuted and-asknowledged on behalf of the cooperative by
its president or vice-president and its corporate seal shall
be affixed thereto and attested 0y its secretary or
assistant secretarye The certificate shall state the name of
the cooperatives the address of its oprincipal officer the

names and 3ddresses of its trusteess and the total numcer of

w
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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 witha 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 affidavit
by the secretary of states the cooperative shall cease ito
carry on its business except\insofar as may be necessary for
the winding up thereofs but its corporate existence shall
continue until articles of dissclution have been filed by
the secretary of statees

(4) After the filing of the certificate and affidavit
by the secretary of statey the board of ftrustees shall
imuediately cause notice of the winding up proceedings to bpe
mailed to each known creditor and claimant and to be
published once a week fur 2 successive wecks in a newspaper
of gyeneral circulation in the county in which the principal
office of the cooperative is located.

{3) Tne board of trustees shall have full powcr to
wind up and settle the affairs of the cooperative and snall
groceed to collect the dehts owing to the cooperstives
convey and dispose of its property and assetss pays satisfys

and discharge its debtsy obligationsy 3nd liabilities and ao

—6b~
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all other things required to liquidate its business and
affairs and after paying or adeguately providing for the
payment of all its debtse obligationss and liabilities shall
gistribute the remainder of its property ana assets among
its members in proportion to the aggregate patronage of cach
such member during the 7 years next preceding the date of
such filing of the certificate ory if the cooperative shall
not have been in existence for such periods during the
period of its existence.

(6} #Hhen all debtsy liabilitiessy and obligetions of
the cooperative have been paid and discharged or adequate
provision shall nave been made therefor and a1l of the
remaining property and assets of the Cooperative shall have
been distributed to the members pursuant to the provisions
of this sections tha board of trustees shall authorize the
execution of articles of dissolution which shall thereupon
be executed and-eekrewiedged on pehalf of the cooperative by
its president or vice-president and jits corperate seal shall
be affixed thereto and attested by its secretarye Such
articles of dissolution shall recite in the caption that
they are executed pursuant to this chapter and shall state:

(a) the name of the cooperative;

(b) the address of the principal office of the
cooperative;

fc} that the cooperative has heretofore delivered Lo
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the secretary of state a certificate of election to dissolve
and the date on which the certificate was filed vy the
secretary of state in the records of his office;

{a) that a1l debtss obligationsy anu Jliabilities of
the cooperative nave been paid and discharged of that
adequate provision has been made therefor;

fe} that all the remaining property and assets of the
cooperative have been distributed among the members in
accordance with the provisions of this section; and

{f) that there ara no actions or suits pending ayainst
the cooperative. The president or vice-president executing
the articles of dissolution shall alse make and annex
therete an affidavit stating that the provisions of this
subsaction were duly complied withse Such articles of
dissolution and affidavity accompanied by proof of the
publication required in this subsections shall be submitted
to the secretary of state for fFiling as provided in this
chapter«"

Section 49. Section 35-18-501, M{As is amended to

reads:

"35~-18-501. +Filings relative to incorporations
amendment ¢ conversiony mergers consolidations and
dissolution — effect of filing -— transmittal to county
clerke {1) Articles of incorporations amendment ¢

consolidations mergery conversions dissolutionsy as the case
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may bes when executed snd-scknowledged and accompanied by
such affidavits as may be required by applicable provisions
of this chapters shall be presentad to the secretary of
state for filing in the records of his offices If the
secretary of state shall find that the articles presentad
conform to the requirements of this chapters he shall upon
the payment of the fees as in this chapter provided file the
articles so pra2sented in the records of his offices and upon
such filings the incorporations amendments consolidations
mergers conversions or dissolution provided for therein
shall bhe in effect,

{2) The secretary of state immediately upon the filing
in ais office of any articles pursuant to this chapter shall
transmit a certified copy thereof to tne county clerk of the
county in which the principal office of each cooperative or
corporation uffected by such incorporations amendmenty
consolidationy mergery conversiony or dissolution shall he
locateds The clerk of any countys upon receipt of any such
certified copys shall file an¢ index the same in the records
of his officey but the failure of the secretary of state or
of a cierk of a county to comply with the provisions of this
section shall not invalidate such articles.

{3) The provisions ot this section shall also apply to
certificates of election to dissolve and affidavits of

compliance executed pursuant to 35-18-405(2)."
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NEW _SECTION. Section 50. CLodification instructione
(1) Section 1 is intended to be codified as an integral part
of Title 30+ chapter 134 part 2+ and the provisions of Title
304 chapter 134+ part 2y apply to section le

{2} Section 5 is intended to be codified as an
integral part of Title 30y chapter 13y part 3y and the
pravisions of Title 30+ chapter 13» part 3s apply to section
Se

-End-
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ILL NOe ﬂ

INTRODUCED BY
BY REQUEST DF THE SECRETARY OF STATE

A BILL FOR AN ACT ENTITLED: ™AN ACT YO AMEND AND GENERALLY
REVISE THE LAWS RELATING ¥O THE REQUIREMENTS FOR EXECUTING
CERTAIN OOCUMENTS FILED WITH THE SECRETARY OF STATE;
PROVIDING PENALTIES FOR MAKING FALSE STATEMENTS; AMENOING
SECTIONS 30-13-203, 30-13-207» 30-13-212 30-13~311y
30-13-213, 30~13-318y 35-1-201, 35-1-209, 35-1-212+
35-1-213, 325-1-306y 35-1-412y 35~1-602y 35~1-56125 35-1-8B04s
35-1-805 35-1-901 THROUSH 35-1-%903s 35-1-907y 35-1-908,
35=1-911y 35-1-1008, 35-1-1013, 35-1-1017e 35-1-1131»
35-2-413, 35-2-1201» 35-6-201, 35-15-201+ 35-15-204y
35-15-205, 35=-15~-305, 35-15~504, 35-17-202 THROUGH
35-17-204, 35-17-504y 35-18-203 THROUGH 35-13~206y
35-18-401y 35-18-402y 35-18-404y 35-18-405¢ AND 35-14—30ls

MHCAe™

3E TT ENACTED BY THE LEGISLATURE OF THE STATE OF MONTANA:Z

NEY SECTIONe Section les Execution constituting
affirmation -— penalty -- warning. (L} The execution of any
document required to be filed with the secretary of state

under this part constitdtes an affirmations wunder tiw

penalties of perjurys by each person executing the document
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that the facts stated thereiln are trues

{2} The secretary of state shall provide for the
orinting of a warning to this effect on each form prescribed
by him under this parta

Section 2« Section 3G-13-203y MCAy is amended to read:

®30-13-203« Application for registration of assumed
business name. A}l persons transacting business in this
state under an assumed business name shall éxecutEv~vef+F11
and file Wwith the secratary of states on forms furnished by
the secretary of state, an application for registration of
the assumed business names including but not limited to the
following infermation:

{1) the name and address inclu&ing the streei name
and numbhery of applicant;

{2) the complete name of proposed assumed business
nama;

(3) date of first wuses in commercey of assumed
business name;

(4) description of business <transacted under such
nane; and

{5) the name of county or counties in which ousiness
is’geinq transacteda™

Section 3. Section 30-13-207y MCAy is amended to read:

"30-13-207« Application for renesal of assumad

business namze Duplicate originals of application for

-2- THIRD READING
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renewal of registration of an assuaed business name shall pe
executedy-verifiedy and delivered to the secretary of statee
The application shall include but not be limited to the
following information:

{1) the complete assumed business name;

(2} the npame and addresss including street name and
numbers ¥ anys 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 30-13-212y ACAy is amenged to reads:

n30-13-212. Filling application for reservation of
assumed business. name — issuance of certificate thereone
(1) Dbuplicate originals of application for reservation of an
assumed business names duly executaed and-verified oy the
appl icanty shall be delivered to the secretary of state. 1If
the secretary of state finds the application complies with
the provisions of this parte he shalle when all fees have
been paid as provided in this part:

{a) endorse on each of the duplicate originals the
word ®*filed® and the months dayy and ‘year of the filiny
thereof;

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

{€)} issue a certificate of reservations to which he

shall affix the other duplicate originale.
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{2) Tha certificate ¢f reservations together with the
duplicate original of application for reservation of an
assumed business naome affixed thereto by the. secretary ¢f
statey shall be returned to the apblicant.'
7 NEW SECTION. Section 5« Execution constituting
affirmation — penalty — warnings (1) The execution or any
documant required to be filed with the secretary of state
under this part constitutes an affirmations under the
penalties of perjurys by each person eXecuting the document
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 him under this part.

Section 6. Section 30~-13-311ly MCAe is amended to reads

®30-13-311. Application Ffor registration. {1} Subject
to the Timitations set forth In this parts a person wno
adopts and uses a mark in this state may file in the office
of secretary of states on a form to be furnished by the
secretary of states an application for registration of that
mark setting forth information Including but not limited to
the following:

{a) the name and business address of the person
applying for such registration andy if a corporations the
state of incorparation;

{b) the essential feature of the wmark to be

4=
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registered;

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

{d) the date when the mark was first used anywhere and
the date when it was first used in this‘state by the
applicant or his predecessor in business;

{e) a statement that the mark is presently in use in
this state by the applicaﬁt: and

{f) a statement that the applicant is the owner of the
mark and that no other person has the right to use the mark
in this state either in the identical form thereof or in a
form that so nearly resembles it that it might be calculated
o deceive or might be mistaken for it.

(2) The application must be signed end-verified Dy
affidavit-of the applicant or 3 member 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 duplicatea.

{¢) The application- for registration must be
accompanied by a filing fee of $20s payable to the secretary
of state.n

Section 7. Section 30-13-313y MCAv is amended Lo read:

"30-13-313. Duration and renewale (1} Registration of
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a mark under this part is effective for a term of 10 vyears
from the date of registration andy upon application filed
Within 6 months prior to the expiration of such terms the
registration may be renewed for another 10 years.

{2) An application for renewal of mark registration
must be del ivered to the secretary of state and shall set
forth information including but not limited to the
following:

. {a} the name and business address of the applicant;

{b} a description of the mark; and

{c) a statement that the mark is still in use by the
applicant in this statees

{3} The application for renewal of mark registration
must be signed and-wverified by affidavit-of the applicante

(4} The application for renewal of mark registration
must be accompanied by a filing fee of 320y payable to the
secretary of state.”™

Section B. Section 30-13~-318s MCay is amended to read:

"30-13-318. Cancellation. The secretary of state shaltl
cancel from the register:

{1y after July 1, 1981y each registration made prior
to July 1+ 1980y that is more than 10 years old and not
rencwed in actcordance with this part;

(2} any registration concerming for which the

seerstary—of—state he receives a voluntory ywritien request

—fy
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for cancellation frems signed and verjified by the registrant
or the assignee of rvecord and accompanjed by fees as
prescribed jn this part;

[3) weach registration granted under this part and not
fenewed in accordance with the provisions of this part;

(#} any registration conterning which a court of
competent jurisdiction finds that:

{a)} the registered mark has been abandoned;

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

(¢) the registration was granted improperly;

{d) theée registration was cbtained fraudulently;

{€) the registered mark is5 5o similar to a mark
currentlty 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 tc be likely
to cause confusion or mistake or to deczives Howevery if the
registrant provas that he S the owner of a concurrent
registration of his mark in the United States patent and
trademark office covering an area including this states the
registration under this part may not be cancelede.

{5) a registration ordered canceled by a court of
competent jurisdiction on any grounds.”

Section 9. Section 35-1-201s MCAy is amended to read:

¥35-1-201. Incorporators. Jne of more persans of legal

age or a domestic -or foreign corporation wmay act as
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incorporator or incorporators of a corporation by signinyy
acknowledgingy and delivering in duplicate to the secretary
of state articles of incorporation for such corporatione®

Section 10, Section 35-1-209y MCAy is amended o read:

"35-1-209. Articles of amendment — contents. TYhe
articles of amendment shall be executed in duplticate by the
corporation Dby its president or a vice-president and oy its
secretary or an assistant secretary end-verificd-by—one-——of
the—officers-signing-sueh-artieles and shall set forth:

(1) the name of the corporation;

(2) the amendments so adopted;

(3) thz date of the adoption of the amendment uy the
shareholders or the board of directors when no shares have
been issued;

(4) the number of shares outstanding and the numoer of
shares entitled to vote therecon ands if the shares of aay
class are entitled to wvot: therecon as a classe the
designation and number of outstanding shares entitlec to
vote thereon of each such class;

(5} the number of shares voted for and ageinst such
amendmentss respectivelys, ands if the shares of any class
ara entitled to vote thereon as a classy the number of
shares of each such class voted for and against such
amendmenty respectivelys ore if no shares have been issueds

a statement to that effect;

-—B-
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{6y if such aamsendment provides for an exchanges
reciassifications or cancellation of issued shares and if
the mamner in which the same shall pe effected is not set
forth in the 2mendment, then a statement of the manner in
which the same shall ba effecteds™

Section 1la Section 35-1-212y MCAe is amended to read:

n35-1-212« Amendment of articles of incorporation in
reorganization proceedingse (1) Whenever a plan of
reorganization of a corporation has pesn confirmed by decree
or srdar of a court of competent jurisdiction in proceedings
for the reoryganization of such corporation pursuant to the
provisions of any applicable statute of the United States
relating to reorganizations of corporationse the articles of
incorporation of the corporation may be amended in the
manner provided in this section in as many respects as may
be necessary to carry out the plan and put it into effecty
so long as the articles of incorporation as amended contain
only such provisions as might be 1lawfully contained in
oriyinal articles of incorporation at the time of making
such amendmente

{2) In particular and without Tlimitation upon such
general power of amendmenty the articles of incorporation
may be amended for such purpose so as to:

{a) chanye the corporate namey period of durations or

corporate purpcses of the corporation;
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{b) vrepealy, alters or amend the bylaws of the
corporation;

{c) change the aggregate number of shares or shares of
any c]ags which the curporatiqn has authority to issue;

{d) change the preferencess limitationss and relative
rights in respect of all or anf part of the shares of the
corporation and classifys reclassifys or cancel all or any
part thereofs whether issued or unissued;

{e) =authorize the issuance of bondsy debenturesy or
other obligations of the corporations whether or not
convertible into shares of any class or bearing warrants or
other evidences of opticnal rights to purchase or subscribe
for shares of any classy and fix the terms and conditions
thereof; and

(f)y <constitute or reconstitute and . classify or
reclassify the board of directors of the corporation and
appoint directors and officers in place of or in addition to
all or any of the directors or officers than in office.

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

{a) Articles of amendment approved by decree or order
of such court shall be executed smd-verified in duplicate by
such person or persons as the court shall designate or

appeint for the purpose and shal) set forth the name of the

-10-
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corporationy the amendments of the articles of incorporation
approved by tha court, the date of the decree or order
approving ihe articles of amendmenty the title of the
proceedings in which the decree or order was enterede and a
statement that such decree or order was entered by a court
having  jurisdiction of the proceedings for the
reorganization of the corporation pursuant to the pravisions
of an applicable statute of the United States.

{b) Dpuplicate originals of the articles af amendment
shal) be delivered to the secretary of states. If the
secretary of state finds that the articles of amendsment
conform to lswy he shalls when all fees have beean paid as in
this chapter prescribed:

ti) endorse on each of such duplicate originals the
word *filed” and the months days and year of the filing
thereof;

{ii) file one of such duplicate originals in his
office;

gifi) 'issue a certificate of amendment to which he
shall affix the other duplicate originale

{c} The certificate of amendmenty together with the
duplicate original of the articles of amendment affixed
thereto by the secretary of States shall be returned to the
corporation or its representatives

(#) The amendment becomes effective upon the issuance

-11-

N> wm W N

10
11
12
13
14
15
16
L7
18
19
20
21
22
23
24
25

LC 1180701

of the certificate of amendment by the secretary of state or
on such later dates not more than 30 days subseguent to the
filing thereof with the secretary of states as may be
provided for in the articles of amendments without any
action thereon by the directors or shareholders of the
corporation and with the same effect as if the amsendmentcs
had been adopted by unanimous action of the directors and’
shareholders of the corporations™

Section 12. 3Section 35-1-213s MCAy is amended to read:

*35~1-213, Restated articles of incorporationes (1) A
corporation maysy by action taken in the same manner as
required for amendwent of articles of incorporations adopt
restated articles of incorporatione The restated articles of

incorporation may contain any changes in the articles of

_incorporation that could be wade by amendment ragularly

adoptede adoption of restated articles of incorperation
containing any such changes shall have the effect of
amending the existing articles of incorporation to confore
to the restated articles of incorporation without further
action of the boatd of directors or sharehcliders. Restated
articles of incorporation shall contain a statement that
they supersede the theretofore existing articles of
incorporation and amendments thereto. Restated articles of
incorporation shall contalin all the statements required by

this chapter to be included in original articles of
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incorporation except thats

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

(b} in 1lieu of setting forth the address of the
initial registered office and the name of the initial
registered agent at such addressy there shall be set fForth
thne addressy including street and numbers if anys of the
registered office and the name of the registered agent at
such address at the time of the adoption of the restated
articVes of incorporation; and .

{c} no statement need be made with respect to the
names and addresses of diractors constituting the initial
board of directors or the names and addresses of the
incorporatorse

(2) Restated articles of incorporation when exzacuted
and filted in the manner prescribed in this chapter for
articles of amendment shall supersede the theretofore
existing articles of incorporation and amendments theratoe.

{3) The restated articles of incorporation when filed
shall Se accompanied by a statements executed in dupiicate
by the corporation by its president or a vice—prasident and
by its secretary or an assfstant secr etary asnd-verified—by
ene—of-bhe-offireera—signing—such——statement,s setting forth

the follawing:
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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 sharas outstanding and the number of
shares antitled to vote thereon ands If the shares of any
c)ass are entitled to vote thareon as a classs the
designation and nuaber of outstanding shares entitled to
vota thereon of each such class;

{(d) the number of shares voted fo} and against the
restated articles of incorporations respectivelyy ands if
the shares of any class are entitled to vote thereon as a
classy the number of shares of each such class voted for and
against the restated articles of incorporations
respectively;

te) if the restated articles of incorporation provide
for an exchanges reclassifications or canceltlation of issued
sharzs ands if the manner in which the same shall pe
effected is not set forth Iin the restated articles of
incorporations then a statement of the manner in which the -
same shall be effected.”

Section 13s Section 35-1-306y MCAs is amended to read:

#"35-1-306. Change of registered office or registered
agent. (1) A corporation may change its ;egistered office or
change its registered agents or bothe wupon Ffiling in the

office of the secretary of state a statement setting forth:z

—-14-
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{a) the name of the corporation;

(b) the address of its then registered office;

{c¢) if the address of its registered office is
changedy the address to which the registered office is to be
changed;

{d) the name of its then registered agent;

(e} Iif its registered agent is changede the name of
its successor registered agent;

{f) that the address of its registered office and the
address of the business office of its registered agents as
changedy will be identical;

{9} that such change was authorized by resolution duly
adopted by its board of directors.

{2) Such statement shall be executed for the
corparation by ahy officer thereofy—verified-by—himr and
delivered to the secretary of states If the secretory of
state finds that such statement conforms to the provisions
of this chapters he shally when all fees have been paid as
in this chapter prescribeds file such statement in his
offices Upon filingy the change of address of the registercd
office or the appointment of a new registered agents or
boths as the case may béy is effective.

(3) A registered agent of a corporation may resign as
registered agent upon filing a written notice of

resignations executed in  duplicates with the secretary of
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statey who shall immediately mall a copy thereof to the
corporation at its reqgistered offices The appointment of the
agent shall terminate 30 days after receipt of such notice
by the secretary of stéte.

{(4) 1If a registered agent changes his or its business
address to another place within the same countys he or it
may change such address ang the address of the registered
affice of any corporations of which ﬁe.or it is registered
agent by filing a statement as Tequired aboves except that
it need be signed only by the registered agent and need not
be responsive to (l)(e) or (1){g) and must recite tnat a
copy of the statement has been wmailed to each such
corporationa™

Section 14. Section 35-1-412, MCAy is amended to reads:
) #35-1-412. Penalty impesed—upon-officery-and-direetors
for signing false document. Each-offiter-ond-divector—of—a
corporationy--domeastic—or—~foreigny-who—srgns—any—ortreciesy
statenenty—reporty-appiieationy—or—eother—decument—Ffiled-with
the-seeretary-of—state—~which—ia-known—to——such——officer—or
directar—to-be-false-in-any-saterint—respect—shuli-—be—deemed
to-~be~gttitty—of-a-mistdeneaner-ond—upon-convictiron-thereof
may—-be—f£ined-in-ony-—aneunmi~—not——eNcteding-—4509s (1) _The
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Section 15« Section 35-1-602¢ MCAs is amended to read:

»35-1-602., Issuance of shares of preferred or special
classes in sgzries -- filing of statements (1) 1If the
articles of incorporation so provides the shares of any
preferred or special class may be divided into and issued in
seriess If the shares of any such class are to be issued in
seriesy then each series shall be so designated as to
distinguish the sharas thereof from the shares of all other
series and classes« Any or all of the series of any such
class and the wariations in the relative rights and
preferences as between different series may be fixed and
determined by the articles of incorporations but all shares
of the same class shall be  identical except as to the
following relative rights and preferences as to which there
may be variations between different series:

{a) the rate of dividénd;

{b) whether shares may belredeemed ande if sos the
redemptioﬁ pfice and the terms and conditions of redemptions:

{c1 the amougt payable wupon shares in event aof

voluntary and involuntary liquidations
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{d) sinking fund provisionss if anye for the
redemption or purchase of shares;

{e) thz terms and conditionse if anys on which shares
may be converted;

{¥) voting rightsy If anya.

{£) If the articles of incorporation shall expressly
vest authority in the board of directorss thens to the
extent that the articles of incorporation shall wnot have
established series and fixed and determined the variations
in the relative rights and preferences as between seriess
the board of directors shall have authority to divide any or
all of such classes into series ands within the limitations
set forth in this section and in the articles of
incorporations fix ond determine the relative rights and
preferences of the shares of any series so establishedas

{3) In order fqr the board of directors to establish a
series where authority so to do is contained in the articles
of incorporations the board of directors. shall adopt a
resolution setting farth the designation of the series and
fixing and determining the relative rights and preferences
therzof or so wmuch thereof as shall not be fixed and
determined by the articles of incorporations

(%) Prior to the issue of any shares of a series
established by resolution adopted by the board of directorsy

ths corporation shull file in the office of the secretary of
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state a statement setting forths:

(a) the name of the corporation;

th) a copy of the resolution establishing and
designating the series and fixing and determining the
refativa rights and preferences thereof;

{c) the date of adoption of such resdlution;

{d}] that such 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 and—verified—by-one
of—the—aftficers--signing—sueh—stetesent and shall be
delivered to the secretary of states If the secretary of
state finds that such statesent conforms to laws he shalls
when all fees have been paid as in this chapter prescribed:
, {3) endorse on each of such duplicate originals the
word ®=filed™® and the months dayes and yeor of the flling
thereof;

(b) file one  of such duplicate originals #n his
office;

{c) return the other duplicate original to the
corporation :or its representative.

{&) Upon the filing of such statememt by the secretary
of states the resolution establishing bﬁd deslignating the

series and fixing and determining the relative rights and

-19-

- oy N W

o

10
1
12
13
16
15
16
17
18
19
20
21
2z
23
24
25

LC 1180701

preferences thereof shall become effective and shall
constitute .an amendmwent of the articles of incorporation.™

Section lée Section 35-1-612¢ MCAy is amended to read:

n35-1-612. Power of corporation to acquire its own
shares. (1) A corporation shall have the power to acquire
its own sharcse A1l of its own shares acquired by a
corporationy upon acquisitions constitute authorized but
upissued shares unless the articles of incorporation provide
that they may not be reissuedy Iin which case the authorized
shares shall be reduced by the number of shares acquirad.

{2}y 1¥f the number of authorized shares is reduced by
an acquisitions the corporation shalls no later than the
time it files its next annual report under this chapter with
the secretary of states file a statement of cancellation
showing the reduction in the authorized shares. The
statement of cancellation shall be executed in duplicate by
the cofporation by its president or a vice—president and uy
its secretary or an assistant secretary and—vevéfied—hy*ene
of-the—officers-signing—such—statement and shall set forth:

{a} the name of the corporation;

{b) the number uf acquired shares canceledy itemized
by classes and series; and

{c) the aggregate number of  authorized sharess
itemizZed by classes and sariesy after giving effect to such

cancallatione

-20-
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{3) DOuplicate originals of such statement shall be
delivered to the secretary of stites. 1If the secretary of
state finds that such statement conforms to lawy he shalle
whan all fees and franchise taxes have been paid as
prescribed in this chapters

(3) endorse on each of Such duplicate originals the
word "Filed® and the months dayr and year of the filing
thereof;

(b) file one of such duplicate originals in his
office: and

{c)} return the other duplicate original to the
corporation or its representative.”™

Section 17. Section 35-1-804y MCAy is amended ta read:

"3i5~1-804. Articles of mergers conscolidationy or
exchanje -- contents ~— Ffilings {1l) Upon receiving the
approvals required by 35-1-801 and 35-1-803s articles of
mergers consolidations 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 and-vertfired—by——one——of——the—officers—of——enech
corporation—signing—such-artvctes and shall set forth:

{a) the plan of mergers consolidations or exchange;

(b) as to each corporations eithers:

(i} th2 number of shares outstanding ande if the

shares of any class are entitled to vote as a classe the
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designation and number of ocutstanding 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 approval of whose
shareholaers is requireds the number of shares voted for and
against such plans respectivelys ande if the shares of any
class are entitled to vote as a classs the number of shares
of each such class voted for and against such plane
respectively.

{2) Duplicate originals of the articles of mergers
consolidationy or exchange shall be delivered to the
secretary of statee If the secretary of state finds that
such articles conform to laws he shalls when all fees have
bean paid as prescribed in this chapter:

(a) endorse on each of such duplicate originals the
word "filed™ and the months days and year of the filing
thereof; .

[b) file one of such duplicate originals in his
office;

(c} issue a certificate of mergers consolidations or
exchange to which he shall affix the other duplicaﬁe
originale

(3) The »certificate of mergers consolidations or

exchanges together with the duplicate original of the

-2
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articles of merger or articles of consolidation affixed
thereto by the Secretary of states shall be returned to the
survivings news or acquiring corporations 2s the case may
bey, or its representative,®

Section 18. Section 35-1-805y MCAy is amended to read:

®35-~1-805. Merger of subsidiary without sharehoider
approvale (1) Any corporation owning at least 95% of the
outstanding sharés of each class of ariother corperation may
merge such other c&fpoiatioﬁ into itself without approval by
a vote of the sharehblders of eithér corporations Its board
of directars shally by resolTutions appfove a plan of aerger
setting forth:

{a) the name of the subsidiary corporation and the
name of the corporation owning at least 95% of its siiarése
which is hereinafter designated as the surviving
corporations

{b) the mamier and basis of cofiverting the shares of
the subsidiary corporation into shares or other securities
or obligations of the surviving corporation or of any other
corporation ory in whole or in parts into cash or other
propertys

{2) A copy of such plan of merger shall be mailed to
each shareholder of record of the subsidiary corporatione.

(3) Articles of merger shel¥ be executed i duplicate

by the surviving corporation by its president or a

-23=

~ & v o+ W N

[>-]

10
11
12
13
14
15
1s
17
18
19
20
21
22
23
24

25

LC 1180401

vice-president ana by its secretary or an assistant
secretary end-—-verified-by—one—of—its—officers—sigminyg-suech
artiedes and shall set forths

(a) the plan of merger;

{b} the number of outstanding shares of each class of
the subsldiary corporation and the number of such shares of
each c¢lass ownéd by the surviving corporation; and

(c) the date of the mailing to shareholders of the
supsidiary corporation of a copy of the plan of mergere.

(4) On and after the 30th day after the mailing of 3
copy of the plan of mefger to sharzholders of the subsidiary
corporatioh oF upon the waiver thereof by the holders of all
cutstanding shares, duplicate originals of the articles of
merger shall be delivared to the sécretary of state. If the
secretary of state finds that suvch a;ticles conform to 1laws
he shally «hen all fees have been paid as in this chapter
prescribed:

(a) endorse on each of such duplicate originals the
word "filed® and the months days and year of the filing
thereof;

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

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

{5) The certificate of mergerey together with the

~24—
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dupl icate original of the articles of aerger affixed thereto
by the secretary of states shall be returned to the
surviving corporation or its representative.”

Saection 19a 5Section 35-1-%01y MCAy is amended to read:

®35-1-901, Voluntary dissolution by incorporators or
initial board of directors ~-— filing of articles of
dissolutiones A corporation which has not commenced business
and which has not issued any shares may bDe voluntarily
dissolved by its'incorporators at any time in the following
mamer:

(l} Articles of dissolution shall be executed in
duplicate bty a majority of the incorporators or initisl
board of directors end-verified—by—them and shall set forth:

{a) the name of the corparation;

{5} the date of issuance of its certificate of
incorporation;

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

(d) that the corpcration has not commenced business;

(e} that the amountes if anyy actually paid in on
subscriptions for its sharess less any part thersof
disbursed for necessary expensess 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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{2} Duplicate originals of the articles of dissolution
shall be delivered to the secretary of states If the
secretary of state finds that the articles of dissolution
conform ﬁo lawsy he shally when 211 fees have been paid as in
this chapter prescribed:

{a3) endorse on each of such duplicate originals the
word *filed® and the monthes days and year of the filing
thereof;

(by file one of such duplicate originals in his
office;

{c) issue a certificate of dissoclution to which he
shall affix the other duplicate original.

(3) 7The certificate of dissolutions together with the
duplicate original of the articles of dissolution affixed
thereto by the secretary of states shall be returned to the
incorporatorsy the board of directorss or their
representative. Upon the issuance of such certificate of
dissolution by the secretary of states the existence of tne
corporation shall ceasea.®

Section 20. Section 35-1-902, 4CAe is amended to reads

n35-1-902, Voluntary dissolution by consent of
sharehulders —— statement of Intente. (1) A corporation may
be voluntarily dissolved by the written consent of all of
its shareholderse.

(2) Upon the execution of such written consents a

-26~-
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statement of intent to dissolve shall be executed in
duplicate by the corporation by its president or a
vice-president and by its sSecretary or an assi stant
secraetary and veréfied-sy-ene—of-the—officery-signing-such
statementy-shich-statenent shall set forth:

{a) the name of the corporation:

{b} the names and respactive addresses  of its
officers;

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

{d} a copy of the written consent signed by all
shareholders of the corporation;

(e) a statement that such written consent has been
signed by all shareholders of the corporation or sSigned in
their names by their attorneys thereunto duly authorized.™

Séction-2le Section 35-1-903, MCAs is amended to Tread:

#35-1-903. Voluntary dissclution by act of corporation
-~ statement of intente. A corporation may be dissolved by
the act of the carporation when authorized in the following
mamers

{1} The board of directors shall! adopt a resolution
reco-mnndingrthat the corporation be dissolved and directing
that the question of such dissolution be subsitted to a vote
at a meeting of shareholderse which may be either an annual

or 3 special merting.
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(2) written notice shall be given to each shareholder
of record entitled to vote at such meeting within the time
and in the manner provided in this chapter for the giving of
notice of meetings of sharehalders ands whetner the mesting
be an annual or special meetingy snall state that the
purpose or one of the purposes of such weecting ¥s to
consider the advisability of dissolving the corporatione.

{3) At such meeting a vote of shareholders entitled to
vote thereat shall be taken on a resolution to aissolve the
corporationa Sﬁch resolution shall be adopted upon receiving
the affirmative vote of the holders of two-thirds of the
shares ‘of the corporation entitled to vote thereon unless
any class of shares is entitled to vote thareon as a8 classy
in which event the resolution shall be adopted upon
receiving the affirmative vote of the holders of two-thirds
of the shares of .each class of shares entitled to vote
theredn as a class ‘and of the total shares entitled to vote
thereone

{#) Upon the adoption of such resolutions a statement
of intent to dissolve shall be executed in duplicate by the
corporation by its president or a vice-prasident and by its
secretary or an assistant secretary and verified-hy——one——of
the—-of Ficers—signing—stuch~statementy—which—storenent shall
set forths:

{a) the name of the corporation;

~2B~
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{b) the names and respective addr esses of its
officers;

{cy the names and respective addresses of its
diractors;

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

te} the number of shares outstanding ands if the
shares of any class are entitled to vote as a classy thne
designation and number of outstanding shares of eacnrsuch
classs ‘

{f} the number of shares voted for and against the
resolutionsy respectivelys and if the shares of any c¢lass are
entitled to wvote as a classy the number of shares of each
such class voted for and against  the resolutiony
respactively."

Section 22. Section 35-1-907y MCAe is amended to read:

*35-1-907. Revocation of voluntary dissolution

proceedings by consent of shareholderse (1) By the written

consent of all of its shareholderss a corporation mayy at-

any time prior to the issuance of a certificate of
dissolution by the sSecretary of statey revoke voluntary
dissolution proceedings theretafore taken in the following
manner:

{2) . Upon the execution of such written consents 2

statement of raevocation of voluntary dissolution proceedings
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shal) be executed in duplicate by the corpeoration by its
president or a vice-president and by its secretary or an
assistant secretary and verified--by—one-—of——the—sofficers
stgving-such—stotenenty—which—statement shall set forth:

(a) the name of the corporation;

(b) ths names and respective addresses of its
offFicers;

{c) the names and respective addresses of its
directorsi

{d) a 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 names by
their attorneys thereunto duly authorizede®

Section 23, Section 351908y MCAy is amended to read:

“35-1-908. Revocation of voluntary disselution
proceedings by act of corporations By the ait of the
corporations a corporation mays at any time prior to the
issvance of & certificate of dissolution by the secretary of
statey revoke vciuntary dissolution proceedings theretofore
taken in the following mannar:

(1) The board of directors shall adopt a resolution
recommending that the voluntary dissolution proceedings be

revoked and directing thst the question of such revocation

-30~
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be submitted to a vote at a special meating of shareholders.

{2) wWritten notice stating that tha purpose or one of
the purposes of such meeting is to consider the advisapility
of revoking the voluntary dissolution proceedings shall ove
given to each shareholder of record entitled to vote at such
meeting within the time and in the manner provided in this
chavter for the giving of notice of special meetings of
sharehol der s.

(3) At such meeting a vote of the sharehcl ders
entitled to vote thereat shall be taken on a resolution to

revoke the woluntary dissolution proceedingsy which shall

. require for its adoption the affirmative vote of the holders

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

(4} uUpon the adoption of such resolutions a statement
of revocation of woluntary dissolution proceedings shalt oe
executed In duplicate by the corporation by its president or
a vice-president and by its sSecretary or an assistant
secretary and verified-by-ofe-of—the-officers—signing-—such
staterenty—which—stotenent shall set forth:

{a) the name of the corporation;

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

(c) the names and respective addresses of its
dirsctors;

{d) a copy of the resolutien” adopted by the

-31=
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shareholders revoking the voluntary dissolution proceedingss}
fe) the number of shares outstanding;

(f}) the aumbar of shares voted for and agdainst the
rasalutiony respectively.”

Section 24. Section 35-1-911y MCAy is amended to road:

#35-1-911. Articles of dissclutions If woluntary
dissolution proceedings have not been revokedy then when all
debtse liabilitiess and obligations of tne corporation have
be=n paid aond aischarged or sdequate provision has been made
therefor and all of the remaining property and assets of the
corporation have been distributed to its sharehclderss
articles of dissolution shall be executea in duplicate oy
the corporation by its president or 3 vice-president ana by
its secretary or an assistant secretary and ver+¥+ed—b7-—ohe
uf——the—;officers--3+gﬂ+ﬂq--sueh--stotementv—nh+eh—stateﬁeﬂt
shall set forth:

{1} the npame of the corparation;

{z) that tne secretary of state has theretofo;e filed
a statement of intent to dissolve the corporation aad tne
date on which such statement was filed;

{3) that all debtsy obligationsy and 1liabilities of
the corporation have been paid and dischorged or that
adequate provision has been made therefor;

(%) that all the remaining property and assets of the

corporation thave been distributed among its shareholders in

-3 2~
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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 nas been
sade for the satisfaction of any judgments ordery or decree
which may be enterad against it in any pénding suite"

Section 25%. Section 35-1-1008s MCAs is awmended <to
regd:

%35-1-1008. aApplication for a certificate of
authoritye. (1) A foreign corporationy in order to procure a
certificate of authority to transact business in this statey
shall make ap3lication thnerefor to the secretary of states
which application shall set ferth:

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

{Ly if the name of the corporstion does not contain
the word ™corporation®s "company™,y "incorporatedi, or
*limitzd® or an abbreviation of one of such wordss then the
name of the corporation with the word ar abbreviation which
it elects to add thareto for use in this state;

{c} tha date of incorporation and the periad of
duration of the corporation; .

{d) the addressy including street and numbere if anys
of the principal office of the corporation in the stiate or
country under tine laws of ahich it is incorporated;

(e2) thz address of the registered office of the

-33—

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

25

LC 1180/01

corporation i§a +this state and the name of its registered
agent in tnis state at such address;

{f) the purpose or purpases of the corpcration wnich
it proposes to pursue in the transaction of cusiness in this
state;

(g} the names and respective addresses of the
dirzctors and officers of the corporations

(o) a‘statement of the d4ggregate number of shares
which the corporation has authority to issues itemized Ly
classes and seriesy if anys within a class;

(i) a statement of the aggregate number of issuasd
sharesy itemizad by classes and seriess if anys within a
class3 and

{j) such additional information as may be necessary or
apprupriate in order to enable the secretary of state to
determine vhether such corporation is entitled to a
certificate of authority to transact husiness in this state
and to determine and assess the feos payiblea

{¢) iuch application snall be made on Yorms prescribed
ana furnished 5y the secretary of state and shall he
executad in duplicate by the corporation by its president or
o vice-president and by its secretafy or an  assistant
secratary end——verified—hy-ene—of-the-offircers—asiqgning-such
apptrentiren.™

Section Z2%. Section 25-1-1013y MCAy i35 amended to
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read:

"35-1-1013. Change of registered office or registerad
agent of forelgn corporation. (1} A foreign corporation
authorizad to transact business in this stats may chanjye its
registered office or change its registered agents or pothe
upon Filing in the office of the secretary of state o
stztement setting forth:

(a} the name of the corporation;

(b) tha addressy including street and numbers if anys
of its then registered office;

(¢} if the address of its registered office oe
changeds the addressy including street and numoers if anys
to which the registered office is to be changed}

{d) the name of its then registered agent;

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

{(f] that the addresss including street and numbery if
anys of its registered office and the address of the
business office of its registered agents as changeds wilil be
identicalj;

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

{2) Such stateaent shall be executed by the
corporation by .its president or a vice-president avd

varkfied-—by-him and delivered to the secretary ofF state. IF

~35—

io
11
12

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

25

LC 1180701

the secretary of state finds that such statement conforms to
the provisions of this chapteres he shall file such statement
in nis officz ands upon such filinge the change of address
of the registered office or the appointment of a naw
registered agznty or bothe 2as the case may bes shall opacore
effectivea

(3) Any registared agent of a foreign corporation mey
resign as such agent upon filing a written notice thurcofe
executed in duplicatey with the secretary of states who
shall forthwith mail a copy thereof to the corporation ot
its principal office in the state or country under the laws
of which it is incorporated. The appointment of sucn agent
shall terminate upon the expiration of 30 days after receipt
of such notice by the secretary of state.

(4) If a registered agent changes his or its susiness
address to another place within the same countys he or it
may ciange such address and the address of the registered
office of any corparations of which he or it is registered
agent by filing a statement as required aboves except that
it need Ce signed only by the registered agent and need not
be responsive to (l}{e} or {l){g) and must recite that a
copy of the statement has been mailed to each such
corporationas®

Section 27« Section 35-1-1017s MCAy is amended to

reads

-6~
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"35-1-1017« MWithdrawal of foreign corporatione (1) A
forsign corporation authorized to transact busihess in this
state may withdraw from this state upon procuring fros the
secretary of state a certificate of withdrawale. In order to
procure such certificate of withdrawals the foreign
corporation shall deliver to thé secretary of state an
application for withdrawale which shall set forth:

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

country under the laws of which it is incorporated;

(&} that the corporation is not transacting business .

in this state;
(¢) that the corporation surrenders its authority to
transact business in this state;

. {(d} that the corporation revokes the authority of its
registered agent in this state to accept szrvice of process
anG consents that service of process In any actiony Suity of
proceeding »pased upon any cause of action arising in tnis
stake during the time the corporation was authorized te
transact business in this state may thercafter be made on
sucn cerporation by sarvicte thereof an ths secretary of
state;

(e} a post-office addressy including strest and
numbery if any, to which the secretary of state may mail a
copy of any process agéinst the corporation that .aay Le

served on him;

N
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(f) a statement of the aggregate  number  of shares
which the corporation has authority to issues itemized by
¢12s8s and seriesy if anys within each classes as of the date
of ;uch application;

{g) a statement of the aqgregate number oflissued
sharesy itemized by class and seriess if ‘anye uiihin each
classy as of the date of such application;

{h} that all taxes imposed on the corporation by Title
15 have been paids sSupported by a certificate by-the
department of reavenue to be attached to said application to
the effect that tﬁe _depértnent is satisfied from tﬁe»
available evidence that all such taxes imposed have been
paid.- The issuance of such certificate aoes not relieve the

corporation from liability for any taxessy penaltiess or

interest due the state of Hontana; and

(#) such additional information as may be necessary or
appropriate to enable thé secretary of state to determine
ana assess. any unpaid fees or taxes payable oy such foreign
¢corporation as prescribed by this chaptera

(2) The application For withdrawal shall be made on
foras prescribed and furnished by the secretary of state and
shall be executed for the corporation by its president or a
vice-president  and by its secretary or an assistant
secretary end—ver+$$eé-bf-ene-e#—the—-e%fieefs;—a+gn+ng——the

apetieation ory if the corporation is in the hands of a
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receiver or trusteey shall be executed on behalf of the
corporation by such receiver or trustee asd-verifred-by
hEm."

Section 28« Section 35-1-1101s MCAs is amended to
reads: -

®35-1-1191. Annuatl ‘report of domestic and foreign
corporations. (1) Each domastic corporation and each foreign
corporation suthorized to tran;agt business in tnis state
shall files within the time prescribed by this chapters an
anpual report setting forth:

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

{b) the address af the registered office of the
corporation in this state and the name of its registered
agent in this state at such addresss including streat andg
numbery if anys ande in the case of a foreign qoqporation’
the addresss including street and numbere if anys of its
principal office in the state or couptry under the Jaws of
which it is incorporated;

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

fd) the names and respective adqresses. including
street and number, if anys, of the girectors and officers of
the corporation;

{e) a statement of the aggregate number of shares
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which the corporation has authority to issues itemized py
class and seriasy if anyy within each class; and

{f) a statement of the aggregate number qf i ssued
shares, itemizad by class and seriess if anys witnin each
classae

(2} in addition theretos every foreign corporation
shall include a statements expressed in dollarsy of the
valuye of all the property owned by the corporations wherever
locateds and the vilue of the property of the corporation
located within this state and a statements express=d in
dollarsy of the grass amount of bu;iness transacted by tne
corppratipn far the 12 months ended on December 31 preceding
the date herein provided for the filing of such report and
the gross amount thereof transacted by the corporation at or
from places of business in‘this states If on Jecember 31
preceding the time " herein provided for the filing of such
revorts the corporation had not bDeen autherized to transact
pusiness in this state for a period of 12 monthssy the
statement with respect to business transacted must bde
furnished for the period hetween the date of its
authorization to transact business in this state and such
December 31. If all the property of the corporation is
located in this state and al) of its business is transacted
at or from places of business in this states then the

information requirad by this subsection need not be set

—40—
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forth in such reporte.

(3) Such annual! report must be on forms prescribed by
the secretary of state. The information therein contained
must ba given as of the dates of the execution of the reporte
It must be executed by the corporation by its presidents a
vice-presidenty Secretaryes an assistant secretaryy or
treasurer end-verified—by-the-officer-executing-the—report,
or if the corporation js in the hands of a receiver or
trusteey it aust be executed on behalf of the corporation
and~ver+f+ed by such receiver or trustee."

Section 29« Section 35-2-413, MCAs s amended to read:

#35-2-413. Penalty imposed-upen-directors—and—efficers
for signing false document. Emeh—director—end-offycer—of—n
eoprfet+cﬂv——do-est+e-er—-fefe#gnv—who—signs—&ny-ort#eie:v
statementy-reporty-apaliestionr—or—other-decument-filed-with
bhe—seéfe&eiyvof-5tate»uh+eh—isuhnown*—to-such-—off+eer-—of

. directer—te—be—false—in—any-—materiot-respect-sheti-be—deemed

to——be-—quitty——of-a-aisdemeoner—and-upon-conviction-thereof
moy~-be—fined-in-any-—amtunt—not——exceeding—5$508v (1} The
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by bim under this chaptars™

Section 30« Section 35-2-1201y MCAy is amended to
resds

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

{a) reinstate any corporation which has expired under
the provisions of this chapter; and

(b) restore to such corporation its right to carry on
business in this state and to exercise all its corporate
privileges and immunities.

{2) A corporation applying for reinstatement shalil
submit to the secretary of state in duplicate an
applicationy oxecuted end—verified by a person who was an
officer or director at the time of expirations setting
forth:

{a) the name of the corporation;

(b} a statement that the assets of the caorporation
have not been liguidated;

{¢) a statement that not less than a majority of its
diractors have authorized the application for reinstatement;
and

{d) if its corporate name has been legally acquired by
another corporation prior to its application for

reinstatementy the corporate name under which the

-2
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corporation desires to be reinstated.

(3} The <corporation shall submit with its application
for reinstatement:

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

(b} a filing fee in an amount equal to one-half of the
filing and license fees which the corporation would be
required to pay if the corporation were filing its articles
of incorporation.

{#) When all requirements are met and the secretary of
state reinstates the corporation to its former rightss he
shallz B

{a) conform and file in his office reportsy
statements, and other Instruments submitted for
reinit;t;-ent;

(b) Fwmediately Issue and deliver to the corporation
so reinstated a certificate of reinstatement authorizing it
to transact business; and

{c) wupon demandy 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 expiratione®

Section 31. Section 35-6-201ly MCAs is amended to read:

*35-6-201. Reinstatement of dissolved corporation. {1}
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The secretary of state may:
"7tay reinstate any corporation which has been dissolved
under the provisions of this chapter; and

{2} restore to such cofporation its right to carry on
business in this state and to exercise all its corporate
privileges and imnunities.

{2) A corporation applying for reinstatement shall
submit to the secretary of state in duplicate an
applicationy executed and-—verified by a person who was an
officer or director at the time of dissolutiony setting
forth:

(a) the name of the corporation;

{b) a statement that the assets of the corporation
have not been liquidated pursuant to 35~1-%21 or 35-2-T71l;

{c) a statement that not Yess than a majority of its
directors have ‘authorized the application for reinstaetement:
and

{d) if its corporate name has been Yegally acquired by
another carporation prior to - its application for
reinstatesent, the cor porate name under which the
corporation desires to be reinstated.

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

{ay a certificate from the department of revenue

stating that all taxes imposed pursuant to Title 15 have

ity
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been paid; and

(b} a filing fee in an amount equal to one-half of the
filing and Jicense feas which the corporation would be
required to pay if the corporation were filing its articles
of incorporationes

{#) when all requirements are sat and the secretary of
state reinstates the corporation to its foramer rightss ha
shallz -

{a) e¢onfora and file in his office reportss
statements, and other instruments subaitted for
reinstatement: and

{b) immediately issue and del!verbto the corporation
50 reinstated a certificate of reinstatement auvthorizZing it
to transact business; and

{c}) upon demandy issue to the corporation one or more
certified copies of such certificate of reinstatementa

{5) Th= secretary of state may not order a
reinstatement if 5 years have elapsed since the
dissolution.®

Section 32. Section 35-15-201y MCAy is amended -to
reads:

"35-15~201. Incorparaticons (1) Whenever any number of
personsey not less than three or wmore than seveny may desire
te become incorporated as a cooperative association for the

purpose of trade or of prosecuting any branch of industry or
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the purchase and distribution of commodities for consunptioﬁ
or in the borrowing or lending of money among mewbers for
industrial purposess they shall make a statement to that
effect under their handsy——duly——oeinowiedged-by-a-notary
pobticy—intive—m provided—Ffor—ithe 4 Jedguent——of
deaday sotting forth:

{a) the name of the proposed corporation;

fb) its capital stock;

{c) its location;

{d) the duration of the association; and

(e} tha particular branch or - branches of industry
which they intend to prosecute,

{2) Tha statement shall be filed in the office of the
secretary of state as the articles of incorporation of the
associations The secretary of state shall thereupon issue to
such pgrsons a license as commissioners to open bHooks fFor
subscription to the capital stock of such corporations at
such time and place a5 they may determines for which he
shal¥ receive the fee of $20."

Section 33. Section 35-15-204y MCAy is amended to
read:

"35-15-204. Issuance of certificate of organization —
effects (1) The commissioners shall make a full report of
their proceedingsy including therein a copy of the notice

provided'for in the preceding sectiony a copy of the
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subscription lists a copy of the bylaws adopted by the
associationy and the names of the directors elected and
their refspective terms of offices which report shall be
swarn—ee exacyted by at Jeast a majority aof the
comaissioners and shall be filted in the office of the
secretary of state. The secretary of sState shall thereupon
issue a certificate of the complete organization of the
associationy waking 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 sum of $20y 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
association is Tocated,

{2} Upon the filing of said. certified copys the
association shall be deamed to be fully organized and may
proceed to businass.”

Section 3%. Sectian 35-15-205s MCAy is asmended to
reads

"35-15-205« Amendment of articles of incorporation. At
any time after the filing of the certificate of complete

organization, the articles of incorporation may be amended.

© Apy amendment of the articles of incorpecation shall flrst

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

by a vote of aot lTess thom two-thirds of those stockholders
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voting thereon at any regular meeting of the stockholders or
at a special meeting of the stockholders calied for that
purposce A certificate setting forth such amendment shall be
executed ond-—seknowniedged on behalf of the association ny
its president or vice-president and its corporate seal
affixed thereto and attested by its secretarys Such
certificate shal) be filed in the office of the secretary of
state who shall thereupon issue a certificate of amendument
of the articles of incorporation for which he shall receive
the sum of $10s and thereupon a certified copy of such
certificate shall be filed in the office of the county clerk
in which the principal office of the association is
located."

Saction 35. Section 35-15-305y MCAy is amended +to
reads:

#35-15-305%. Filing required to have benefit of certain
provisionse All cooperative corporationsy companiess or
associations organized before March 5+ 191S¢ and doing
business under prior statutes or which have attempted to so
organize and do business shall have the benefit of
35-15-303y 35-15-411ly and 35-15-412 and be bound thereby on
filing with the secretary of sState ‘a written declarations
sioned-—and-sworn—te pxpcuted by the president -and secretarys
to the effect that said cooperative company or association

has by a majority vote of its stockholders decided to aceept

—-48-
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the benefits of and to be bound by such provisions."

Section 36« Section 35-15-504: MCAy is amended to
read:

®35-15-504« Filing of documents of merger or
consolidation — effective datee. {1} Within 30 days after
the merger or consolidation plan has been adopteds documents
of merger or consolidation setting forth the planp and the
manner of adoptiom thereof shall be signed ond;-oeknon}edgod
by the president or vice-president and by the secretary or
assistant secretary of each association merging or
consolidating and filed with the clerk and recorder of the
county in which the principal office of the mew or surviving
association is located if the office is in Hontana and with
the Montana secretary of state.

(2) 1f the new or Surviving association has  its
principal office in Montanas the merger or consolidation
shall become effective as of the date of fFiling with the
Montana secretary of state. If its principal office is
outside the state of Montanay the merger or consolidation
shall become effective upon full compliance with the laws of
the state in which its principal office is located. If there
is a mergery the articles and bylaws of the surviving
association are amended to the extent provided in the
documents setting forth the plan of mergera."

Section 37. Section 35-1T7-202y MCAy is omended to

—59—
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readsz
®35-17-202. Articles of Incorporation — conteats --—
filing — articles or copies as prima facie evidences (1)

Each association formed under this chapter must prepare and
file articles of inc6}p0fation setting forth:

{a} the name of the associationg

{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 exists which may be
perpetual;

(e) the number of its directors or trusteesy which
shall not be less than 5 or more than 13 and the names 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 stocksy whether the
property rights and interest of each member shall be equal
ofr unequat, ‘and if unequaly the articles shall set forth the
general rule or rules applicavle to all members by which the
property rights and interestsy respectivelyy of sach wmember
may and shall be determined and fixeds The association shall
have the power to admit new members who shall be entitled to
share in the property of the association with the cold
memberss in accordance with such general rulz or ruless

(2) The articles must be subscrioed by the

-50—
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incorporators and ashnewiedged—iy-one—of-them—hefore—an
officer—avtherized—by-the—}aw-of-—this-—-state—-to-—take--ond
eertify-—acknoniedguents——of-deeds-and-conveyonces—ond shall
be filed in accordance with the provisions of the general
corporation 13w of this state and when so filed the articles
of incorporation or certified ceopies thereof shall be
receivad in all the courts of this state and other places as
prima facie evidence of the facts contained therein and of
the due incorporation of such association.®

Section 38. Section 35-17-203s MCAy is amended to
read:

"35-17-203. Amendments to articles of incorporations
At any time after Filiings 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 seeting of the
stockholders or at a special meeting of the stockholders
called for that purposees A statemsent setting forth the
amendment shall be executed and—eseknowiedged on behaltf of
the association by its president or vice—president and its
corporate seal affixed thereto and attested by its
secratary. The statement shall be filed in the office of the
secretary of state who sha¥l thereupon issue a certificate

of amdndment of the articles of incorporations 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 associstion is located."

Scction 39. Section 35-17-204y HM(Ay is amended to
read:

®35-17-204. Adoption of chapter oy existing
associationss Any cerporation or association organized under
statutes existing prior to March 5y 1921y mays by a majority
vote of its stockholders or membersy be brought under the
provisions of this chapter by limiting its membership and
adopting the other restrictions as provided hereine It
shall moke out in duplicate a statement signed snd—sworn—tn
by its dirtectorss upon forms supplied by the secretary of
state, to the effect that the corporation or association has
by a majority vote of its stockholders or members decided to
accept the benefits and be bound by provisions of this
chaptere Articles of incorperation shall be filed as
required in 35-17-202s axcept that they shall be signed oy
the wmembers of the board of directors. The filing fee shall
be the same as for filing an amendaent to articles of
incorporation.™

Section 40. Section 35-17-504y MCAs is amended to
reads

=35~17T-504« Filing of documents of nerger or

consol idation -- eaffactive datee« (1) Within 30 days after
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the marger or consolidation plan has been adopteds documents
of merger or consolidation setting forth the plan and the
manaer of adoption thereof shall be signed snd-acknewledged
by the president or vice-president and by the secretary or
assistant secretary of each assocliation werging or
consolidating and filed with the clerk and recorder of the
county in which the principal office of the new or surviving
association ¥s 1locateds if the office is in Hontanas and
with the Montana secretary of statee

{2) If the new or surviving association has  its
principal office in Montanay the merger or consolldétjon
becomes effective as of the date of filing with the Montana
secretary of statea If its principal office is outside the
state ' of Montanas the wmerger or consolidation becomes
effective upon full compliance with the laws of the étate in
which its principal office is located.”

Section 4l. Section 35-18-203, MCAy is amended to
reads

#35-18-<203. Articles of incorporatione {1 The
articles of incorporation of a cooperacive shall recite in
the caption that they are executed pursuant to this chapters
shalt} be signed and--—scknowltedged by each of the
incarporatorss and shall state:

{a) the name of the cooperatives

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

{d) the names and addresses of the persons who shall
constitute its fFirst board of trustees; and

{e) any provisions not inconsistent with this chapter
deemed 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
chaptere

{3) It shal) 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 a cooperative under this cﬁapter.ﬂ

Saction 42« Section 35-18-20%4y MCAy is amended to
reads:

"35-18-204= Amendment of articles of incorporation. A
cooperative may amend its articles of incorporation by
complying with the following requirements:

(1) The proposed amendment 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 thercofs the
notice of which shall set forth the proposed amendment. The
proposed amendmenty with such changes as the members shal)l
choose to make thereins shall be deemed to be approved on

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

{2) Upon such approval by the mewmberss articles of
amendment shall be executed sad-scknowtedged on behalf of
the cooperative by its president or vice-president and its

corporate seal shall be affixed thereto and attested by its

secretarye The articles of amendment shall vecite in the’

caption that they are executed pursuant te 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 its articles of
incorporation in the office of the secretary of state; and

{d} the awmendment to its articles of incorporationa

{3} The president or vice-president axecuting such
articles of amendment shall also make and annex thereto an
affidavit stating that the provisions of this section were
duly complied withs

{%#}) Such articles of amendment and affidavit shall be

submitted to the secretary of state for filing as provided

in this chapter.™

Section 43. Section 3518205y MCAy Is amended to
reads: ‘

®35~18~205a Change of principal offica nfthout
amendmente A coopqiativa mays without amending ifs articles

of incorporationy upon autherization of its board of
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trusteesy, change the Tlocation of its principal office oy
filing a certificate of change of principal office executed
and-—acknewledged by its president or vice-presidents under
its seal attested by its secretaryy 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 heen
filed and paying the fees prescribed in this chapter in
connection therewithe Such cooperative shall alsos within 30
days after the filing of such certificate of change of
principal office iIn any county offices file therein

certified copies of its articles of incorporation and all

-amendments theratos if not already on file therein.®

Section &#4. Section 35-18-206, MCA, is amended to

read:

=35-18-205. Existing corporations — reorganization
under this chapter. - articles of CONVersione Any
corporation organized under the laws of this state for the
purposes among otherss of supplying electric energy or
telephone service in rural areas may become subject to this
chapter with the same effect as iif originally organized
under this chapter by ‘complying with the following
reqeirements:

(1} The proposition for the conversion of such

corporation into a cooperative undar this chapter and

—-56-
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proposed articles of convarsion to give effect thereto shall
be first approved by the board of trustees or the board of
directorsy as the case may bes of Such corPOraiion. 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 chaptar;

(b} the address of the principal office of such
corporation;

tc) the date of the filing of its articles  of
incorporation in the office of the secretary of statej

(d} the statute or statutes under which such
corporation was orvganized; .

(e} the name assumed by such corpora;ion;

{(f} a statement that such corporation elects to become
a3 cooperatives nonprofite membership corporation subject to
this chapter;

(9} the manner and basis of converting either
memberships in or shares of stock of such corporation into
memberships therein after completion of the conversion; and

{h) any provisions not inconsistent with this chapter
deemed necessary or advisable for the conduct of its
business and affairsa

{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 directarss as the case may bes of such
corporation shall then be submitted to a vote of the members
or stockholderss as the case wmay bes of such corporation at
any duly held annual or special meeting thereofs 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 chapterl and
the proposaed articles of conversiony with such amendments
thereto as the mesbers or stockholders of such corporation
shall choose to make thereins shall be deemed to be approved
upon the affirmative vote of not less than two—thirds of
those members of such corporation voting thereon at such
meeting ors if such corporstion is a stock corporations upon
the affirmative vote of the holders of not 1less than
two-thirds of the capital stock of such corporation
represented at such mestings

(3) Upon such approval by the members or stockholders
of such corporatiany articles of  conversion in the form
approved by such members or stockholders of such corporation
shall be executed eand—acknewiedged on behalf of such
corporation by its president or vice-president and its
corparate Szal shall be affixed thereto and attested by its

secretary or assistant Secretarye The president or
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vice-president axecuting such articles of conversion on
behalf of such corporation shall also make and annex thereto
an affidavit stating that the provisions of this saction
with respect to 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 coamplied
withe

(4) Such articles of conversion and affidavit shall be
submitted to the secretary of state for filing as provided
in this chapter.

{53) The teram “artictes of incorporation® as used in

‘this chapter shall be deemed to include the articles of

conversfon of a converted corporationa™

Se;tion 45« Section 35-18-401ly MCAsy §is amended to
read:

*35-18~401. Procedure for merger. ARy one or more
cooperativasy each of which is hereinafter designated a
"merging cooperative™y may merge into another cooperatives
hercinafter desi gnated the “surviving cooperative™ by
complying with the following requirements:

{1} The proposition for the merger of the wmerging
cooperatives into the surviving cooperative and proposed
articles of merger to give effect thereto shall be first

appro&ed by the board of trustees of each wmerging
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cooperative and by the board of trustees of the surviving
cooperatives The proposed articles of wmerger shall recite in
the caption that they are executed pursuant to this chapter
and shall state:

{a) the name of each merging cooperativey the address
of its principal officay and the date of the filing of its
articles of incorporation in the office of the secretary of
state;

(b} the name of the surviving cooperative and the
address of its principal office;

{c} a statement that the merging cooperatives elect to
be merged into the surviving ceoperative;

{d}) the terms and conditions of the wmerger and the
mode of carrying the same into effecty including the manner
and basis of converting the memberships in the merging
cooperative or cooperatives into memberships in the
surviving cooperative and the issuance of certificates of
meabership in respect of such convertad memberships; and

{e} any provisions not inconsistent with this chapter
deemed necessary or advisable for the conduct of the
business and affairs of the surviving cooperatives

{2) The proposition for the merger of the netginé
cooperatives into the surviving cooperative and the proposed
articles of merger approved by the board of trustees of the

respective cooperatives which are parties to such proposed

60—
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aerger shall then be submitted to a vote of the members of
each such- cooperative at any amnual or special meeting
thereofy tha npotice of which shall set  forth full
particulars concerning the proposed wmerger. The proposed
merger and the proposed articles of merger sShall be deewed
to be approved upon the affirmative vote of not less than
two-thirds of those wmembers of eacn cooperative voting
thereon at such meeting.

{3} Upon such approval by the members of the
respective cooperatives parties to the proposed wmergery
articles of merger in the form approved shall be executed
and—acknewiedged on behalf of aach such cooperative by its
president or vice-president and its seal shal} be aoffixed
thareto and attested by its secretary« The president or
vice-president of each cooperative executing such articles
of merger shall also make and annex thereto an affidavit
stating that the provisions of this section were duly
complied with by such cooperative.

(4) Such articles of wmerger and affidavits shall bhe
submitted to the secretary of state for filing as provided
in this chaptere®

Section &6« Section 35-18-402s MCAs is amended to
read:

*35-18-402+ Procedure for consolidatione Any two or

more Cooperativess ecach of which Is hereinafter designated a
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"consolidating cooperatives may consolidate into a new
cooperatives hercinafter designated the "new cooperative® by
complying with the following requirements:

{1) The proposition for the consolidation of the
consolidating cooperatives into the new cooperative and
proposed articles of consolidation to give effect thereto
shall be first approved by tha board of trustees of each
consolidating cooperative. The proposed articles of
consolidation shall recite in the caption that they are
executed pursuant tc this chapter and shall states

{a) the name of each consolidating cooperatives the
address of its principal office, and the date of the filing’
of its articles of incorporation in the office of the
secretary aof state;

{b) the name of the new cooperative and the address of
its principal office;

‘ (c} the nawes and addresses of the persons who shall
constitute the first board of trustees of the new
cooperative;

{d} the terms and conditions of the consolidation and
the mode of carrying the same into effecty including the
manner and Dbasis of converting memberships in each
consolidating cooperative into memberships in the new
cooperative and the issuance of certificates of wmemberships

in respect of such coanverted memberships; and
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{e) any provisions not inconsistent with this chapter
deemed necessary or advisable for the conduct of the
business and affairs of the new cooperative.

(2) The proposition for the consolfidation 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 ot any amual or
special meeting ther¢ofy the notice of which shall set forth
full particulars concerning the proposed consolidationa The
proposed consolidation and the proposed articies of
consolidation shall be deemed to be approved upon the
affirmative vote of not Tless than two-thirds of those
members of each consolidating cooperative voting thereon at
such wmeetinge

{3} Upon such approval by the members of the
respective consalidating cooperativess articles of
consolidation in the Form approved shall he axecuted and
acinowtedged on behalf of each consolidating cooperative by
its president or vice-president and Its seal shall be
affixed therato and attested by its secretarye. The president
or vice-president of each consolidating <cooperative
executing such articles of consolidation shgll also make and
annex thereto an affidavit stating that the provisions of

this section were duly compliad with by such cogpegativea
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{4#) Such articles of consolidation and affidavits
shall be submitted to the secretary of state for filing as
provided in this chapter.”

Section 4T. Section 35-18-404s MCA, is amended to
yead:z

%35-18-404« Dissolution of cooperative which has not
commenced businesse (1) A cooperative which has not
commenced business may dissolve voluntarily by delivering to
the secretary of state articles of dissolutiony executed end
acknowledged on behalf of the cooperative by a majority of
the incorporatorss which shall state:

{a) the name of the cooperative;

{b) the addrass of its principal office;

{c) the date of its incorporation;

{d) that the cooperative has not commenced business;

{2) that the awounts if anys actually paid in on
account of membership feess less any part thereof disbursed
for necessary expensesy has been returned to those entitled
thereto and that all easements shall have been released to
the grantors;

(f) that no debt of the cooperative remains unpaidj
and

(g} that a majority of the incorporators elect that
the cooperative be dissolveds

(2) Such articles of dissolution shall be submitted to

-64—
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the secretary of state for filing as provided in this
chaptere®™

' Saction 48 Section 35-18-405: MCA+ Is amended to
read:

"35-18-405. Dissolution and winding up of cooperative
which has commenced business. A cooperative which has
comnenced business say dissolve voluntarily and wind up its
affairs in the following mammer:

{1} The board of trustees shall First recogmend that
the cooperative be dissolved voluntarily and thereafter the
proposition that the cooperative be dissolved shall be
subﬁitted to the members of the cooperative at any annual or
special wmeetings the notice of which shall set forth such
propositions The proposed voluntary dissclution shall be
deemed to be approved upon the affirmative vote of not less
than two-thirds of those wmembers woting thereon at such
mecting.

{2) Upon such approvale a3 certificate of election to
dissolvey hereinafter designated the "certificate®s shall be
executed and-acknowledged on behalf of the cooperative by
tts president or vicé-president and its corporate seal shall
be affixed thereto and attested by its secretary or
assistant secretarye. The certificate shall state the name of
the cooperativey the address of its principal offices the

names and addresses of its trusteess and the total number of

—65-

L T T TR T * B I

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

25

LC 1180701

members who voted for and against the voluntary dissolution

of the «cooperatives 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 wWithe 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 certificaterand affidavit
by the secretary of states the cooperative shall cease to
carry on its business except insofar as may be necessary for
the winding wup thereofy but its corporate existence shall
continue until articles of dissolution have been filed by
the secretary of state.

(4) After the filing of the certificate and affidavit
by the secretary of states the board of <trustees shall
imunediately cause notice of the winding up proceedings to be
mailed to each known creditor and claimant and to be
published once a week for 2 successive weaks in a newspaper
of general circulation in th= éounty in which tha principal
office of the cooperative is locateda.

{5) The board of trustees shall have full powur to
wind up and settle the affairs of the cooperative and shall
procaed to collect the debts owing to the cooperatives
convey and dispose of its property and assetsy pays satisfyy

and discharge Its debtsy obligations, andg liabilities and do
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all other things required tg ligyidate its business and
affairs and after paying or adgquately providing for the
payment of all its debtsy obligationss and liabilities shall
distribute the remainder of its property and assets among
its members in proportion to the aggregate patronage of each
such member during the 7 years next preceding the date of

such filing of the certificate ors if the cooperative shall

not have haen in existence for such periods during the

period of its existence.

{6) HWhen all debtss 1liabilitiesy and obligations of
the cooperative have been paid and discharged or adgquate
provision shall have been -made therefer and all of the
remaining property and 35$8£S of the cooperative shall have
been distributed to the members pursuant to the provisions
of this sections the board of trustees shall authorize the
exacution of articles of dissolution which shall thereupon
be executed and-ackrnewledged on behalf of the cooperative by
its president or vice-presidept and its corporata seal shall
be affixed thereto and attestaed by its secretarys Such
articles of dissolution shall recite in the caption that
they are executed pursuant to this chapter and shal} states

(a) the name of the cooperative;

(b} the address of the principal office‘ of the
cooperative;

{c) that the cooperative has bharetofore delivered 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;

{g) that 311 debtsy obligationss and liabilities of
the <cooperative have been paid and discharged or that
adequate pfovision-has been made therefor;

{(e) that all the remaining property and assets of the
cooperative have been distributed among the members in
accordance with the provisions of this section; and

tf) that tihere are no actions or suits pending against
the cooperative. The president or vice—president executing
the articles of dissolution shall also make and aanex
thereto an affidavit stating that the provisions of this
subsection were duly complied withe Such articles of
dissolution and affidavite, accompanied by proof of the
publication required in this subsections shall be submitted
to the secretary of state for filing as provided in this
chapter.®

Section 9. Section 35-18-501s MCAs is amended to
reads:

#35-18-501e Filings relative to incorporations

amendments conversions mergers consolidationy and
dissolution — effect of filing ~— transmittal to county
clerke (83} Articles of incorporationy amendment s

consolidations mergerey conversions dissolutions as the case
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may bes when executed snd-seknowledged and accompanied by
such affidavits as may be required by applicable provisions
of this chaptery shall be presented to the secretary of
state for filing in the records of his offices If the
secratary of state shall find that tha articles presented
conform to the requirements of this chapters he shall upon
the payment of the fees as in this chapter provided file the
articles so presented in the records of his offices and upon
such filingy the incorporations amendments consolidations
mergery conversions or dissolution provided for therein
shall be fn effect.

t2) The secretary of state immediately upon the filing
in nis office of any articles pursuant to this chapter shall
transmit a certified copy thereof to tne county clerk of the
couﬁty in which the principal office of each cooperative or
corporation affected by such incorporation, amendment s
consolidationy wmergers conversions or dissoclution shall be
located, The clerk of any countys upon receipt of any such
certified copys shall file and index the same in the records
of his officey but the failure of the secretary of state or
of a clerk of a county to comply with the provisions of this
section shall not invalidate such articles.

(3) The provisions of this section shall also apply to
certificates of election to dissolve and affidavits of

compliance executed pursuant to 35-18—405(2)."
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NEW SECTIQNs Section 50. Codification instructione
{1) Section 1 iIs intended to be codified as an integral part
of Title 30y chapter 134 part 2s and the provisions of Title
30y chapter 13 part 2y apply to section l.

{2) Section 5 Is intended to be codified as an
integral part of Title 30y chapter 13, part 3y and the
provisions of Title 30y chapter 13, part 3, apply to section
Se

-End~
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March 2, 1983

SENATE STANDING COMMITTEE REPORT
(State Administration)

That House Bill No. 557 be amended as follows:

1. 7Title, 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 1, line 25.
Strike: ‘"perjury"
Insert: "false swearing"

2. Page 4, line 9.
Strike: ‘'"perjury"
Insert: "false swearing"

3. Page 16, line 25.
Strike: ‘'"perjury"
Insert: "false swearing"
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HOUSE BILL NCe 557
INTRODUCED BY SANDS

BY REQUESY OF THE SECRETARY OF STATE

A BILL FOR AN ACT ENTITLED: ®™AN ACT TD AMEND AND GENERALLY
REVISE THE LAWS RELATING TO FHE REQUIREMENTS FOR EXECUTING
CERTAIN DOCUMENTYS FILED WITH THE SECRETARY OF STATES
PROVENDING PENALTIES FOR MAKING FALSE STATEMENTS; AMENDING
SECTIONS 30-13-203, 30~13-20T» 0-13-212, 30-13~311s
30-13-313, 30~13-~318, 35-1-201, 35-1-209+¢ 35-1-212
35-1-213 35-1-306y 35-1-412y 35-1-602y 35-1-612¢ 35-1-80%s
35~1-805¢ 35-1-901 THROUGH 35-1-903y 35-1-307s 35-1-908%
35-1-%11ly 35-1-1008, 35-1-1013, 55-1-1017o 35~1-1101+
35-P=~433y- 35-2-1201, 35-6~201» 35-15-201y 35-15-204,
35-15-205¢ 35-15-305, 35-15-5044 35~17~202 THROUGH
35~17-20%y 35=17~504+ 35-18-203 THROUGH 35-18~-206,
35-18-40Ly 35-18-402, 35-18-404%, 35-18-405, ANO 35-18-501s

MCAL"

BE IV ENACTED BY THE LEGISLATURE OF THE.STAIE OF MONTANA:

4iW _SECIIOH. Section l. Execution constituting
affirmation —— penalty -- warninga. (1) The execution of any
dqocupent required to be filed with the secretary of state

under this part constitutes an affirmations under the

penalties . of perjury EALSE SJWEARINGe by each persan
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executing the document that the facts stated therein are
trueas

{2) The secretary of state shall provide for the
printing of a warning to this effect on esach form prescribed
by him under this parte

Section 2« Section 30-13-203, MCAy is amended to read:

®30-13-203s Application for registration of assumed

pousiness names All persons transacting business in this

state under an assumed business name shall executey—-vepifyy
and file with the secretary of states on forms Furnished by
the secretary of states, an application for registration of
the assumed business namey including but not limited to the
following informations ‘

{1) the name and addressy including the street name
and numbere of applicants

(2) the tomplete name of proposed assumed business
name;

(3) date of first wusey in commercey of assumed
pusiness name;

{4) description of business transacted wunder such
name; and

(5) the name of county or counties in which business
is b2ing transacted.,"

Section 3. Section 30-13-207, HCAs is amended to read:

n3p-13-207. Application for renewal of assumed

-2 ' HB 557
REFEREWCE BIlLL
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businass name. MNuplicate originals af application for
renewal of reqgistration of an assumed business name shall pe
executedy-verifiedy and delivered to the secretary of states
The application shall include but not be limited to the
following informations

{1} the complete assumed business name;

{2) the name and addresss incltuding street name and
numbery #f anyy of apulicant;

{3) description of business transacted; and

(4) the name of the county or counties in which
business is belng transacted.™

Section 4« Section 30~13-212¢ MCAy is amended to read:

®30-13-212+. Filing appltication Ffor reservation of
assusecd business name - issuance of certificate thereone
(1) Daplicate originals of application for reservation of an
assumed business names duly executed and-——verified by the
applizanty shall be delivared to the secretary ﬁf statee If
the secretary of state finds the application complies with
the oprovisions of this party he shally when 211 fees have
been naid as provided in this parts

{a) endorse on each of the duplicate originals the
word ®filed" and the monthy days and year of the filing
there>f;

{p) file one of the duplicate originals in his office;

{c) issue a certificate of reservations to which he
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shall affix the other dugslicate originale

{2) The certificate of resarvations together with the
auplicate original of Spulication for reservation of an
assunzd business name affixed thereto by the secretary of
statey shall be returned to the applicant.®

MEH_SECTIIONs Section 5e Execution constituting
affirmation =-- penalty -- warniages {1) The execution of any
documant required to be filed with the secretary of state
under this part constitutes an affirmationy under the
penal:iies of perjury EALSE. SWEAPINGe by each  person
execnting the document that the facts stated therein are
trues

{2) The secretary of state shall provide for the
printing of a warning to thls effect vn each form prescribed
by him under this parte

Section 6e Section 30-13-311+ MCA, is amended to read:

"30-13-311. Application for registrations (1) Subject
to the limitations set forth in this parts a person who
adopts and uses a wark in this state may file in the office
of secretary of states on a form to be furnished by the
secretary of statey an application for registration of that
mark setting forth information including but not limited to
the following:

{3l the name and business address of the person

applying for such registratian ande ¥if a corporations tne

——- HB 557
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state of incorporation;

(b} the essential feature of tne mark +to be
registered;

(¢c) the goods or services in comnection with which the
mark is used and the mode or manner in which the mark is
used in connectlion with such goods or services and the class
in which such goods or services fall;

{u) the date when the mark was first used anywhere and
the date when Jt was first wused in this state by the
applicant or his nredecessor In business;

(2) & statement that the mark is presently in use in
this state by the appYicant; and

(f) a statement that the applicant is the cwner of the
mark and that no other person has the right to use the mark
in this state either .in the identical form thereof or in a
form that so nearly resembles it that it might be calculated
to decaive or night be mistaken for it.

{2) The apoiication wmust be signed end-verified by
aff+dnvit-of th2 applicant or a member ofi the firm or an
officer of the corporation or association applyinge

(3) The application must be accompanied by a specimen
ur fFatsimile of such mark in duplicate.

{4) The application for registration must be
accompanied by a filing fee of %20,y payable to the secretary

of state.”
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Section T« Section 30-13-3)3y MCAy is amended to read:

"30-13+313. Duration and renewal. (1} Registration of
a mark under this part is effective for a term of 10 vyears
from the date of registra£ion andy upon application filed
within & months prior to the expiration of such termy the
registration may be renewed for another 10 yearse.

(2} An application for renewal of mark registration
must bz delivered to the secretary of state and shall set
fortn information fncluding but not limited to +the
follusings:

{a) the name and business address of the applicant;

(b) =& description of the mark; and

(c) a statement that the mark is stil} in use by the
applicant in this states

{3) The apolication for renewal of mark registration
must be signed snd-verified by nffvdavit—-of the applicanta

{4} The application for renewal of mark registration

must b2 accompanied by a filing fee of $2G+ payable to the

secretary of stateas?

Section 84 Sectlon 30-13-318, MCAs is amended to read:

"30-13-318. Cancellations The secretary of state shall
cancel from the reagister:?

{1) after July 1, 198ly each registration made prior
tc July 1y 1980y that is more than 10 years old and not

renewad in accordance with this part;

T -6~ H3 557
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{2}y any registration coneeraing for which +the
secrebary-of-ataee he receives a voltanrary urjtien request
for cancellation freme_Ssig0ed And yerified by the registrant
or th: assignee of record aopd__acrompanied._ by  fees_as
prescribed_ln. this.parts

{3) each registration granted under this part and not
renew2d in accordance wWith the provisions of this part;

(4} any registration concerning which a court of
competent jurisdiction finds that:

{a) che registered mark has been abandoned;

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

[¢) the registration was granted improperly;

{d} the registration was obtained fraudulentiy;

{e) the registered mark is so similar to a mark
currently reqistered 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 confuslion or mistake or to deceives. Howevary if the
registrant proves that he is the owner of a concurrent
registration of his mark in the United States patent and
trademark office covering an area inciuding this statey the
registration under this part may not be canceled.

{5) a registration ordered canceled by a court of
competent jurisdiction on any.groundss.”

section 9. Section 35-1-201s MCAy is amended to read:
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®»35-1-201. Incorporatorse (ine or more persons of legal
ana or a domestic or fereign corporation may act as
incorporatsr or incorporators of a corporation by signings
acknowteddgingy and delivering in duplicate to the secfetary
of state articles of incorporation for such corporation.®

j2ction lDe Section 35-1-209+ MCAs is amended to read:

®35-1-209. Articles of amendment -- contentse The
articles of amendment shall be executed in duplicate by the
corporation by its president or 3 vice-president and by its
secretary or an assistant secretary ond-verified-by--ane--of
the-of ftecers-signina-sueh-areieles and shall set forth:

{1} the name of the cCorporation;

(2) the amendments sao adopted;

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

{4) the number of shares outstanding and the number of
shares entitled to vote thereon ands if the shares of any
class are aeantitled to vote thereon as a classy ‘the
designation and number of outstanding shares entitled ro
vote thérenn of each such classi

{5} the number of shares voted for and ageainst such
amendmentss respectively, ands if the shares of any class
are ertitled to vote thereon a8 a classy the number of

shares of each such class voted for and against such

-8~ HB 557
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amendments respectivelys ors if no shares nave been issueds
a statemant to that effect;

(&) if suchh  amendment provides for an  exchanges

reclassifications or cancellation of issued shares dnd if

the manner in which the same shall be effected is not set
forth in the amendments then a statement of the wmamner in
whicnh the same 5hall be effecteds™

cection 1lls Section 35-1-212, MCAy is amended to reads

"35-1-212. Amendment of articles of incorporation in
reoryasization proceedings. (1} khenever a plan of
reorganization of 2 corporation has been confirmed by decree
or arder of a court of competent jurisdiction lﬁ proceedings
for the reorganization of such corperation pursuant to the
provisions of any applicable statute of the United States
refatinn to rerorganizations of corporationse ﬁhe articles of
incorporation of <the corporation may be amended in the
manner provided in this section in as many respects as may
be necessary to carry out the plan and put it into effect,
sa Yong a§ the articltes of incorporation as amended contain

only such provisions as might be Jlawfully contained in

origitalt articlies of incorporation at the time of making,

such anendment.
{2y In particular and without limitation upon such
general power of amendment, the articles of incorporation

may be amended for such purpose so as tof
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{2a) change the corporate names period of durations or
corporate purposes of the corporations

{b) repealy alter, or amend the bylaws of the
corporation;

{¢) change the aggregate number of shares ‘or shares of
any class which the corporation has authority toc issue;

{d) change the preferencess limitationse and relative
rights in respect of all or any part of the shares of the
corporation and classifys reclassifyy or cancel all or any
part thereofy whether issued or unissuwed;

(2) authorize the issuance of bondse debenturess or
other obligations of the corporations whether or not
convertible into shares of any class or bearing warrants or
other evidences of optional rights to purchase or subscribé
for svares of any c1ass; and fix the terms 2and conditions
theresf; and

{f} constitute oy reconstitute and classify or
raclassify the board of directors of the corporation and
apaoint directors and officers in place of or in addition to
a1l or any of the directors or officers then in office.

{3) Amendments to the articles of . incorporation
pdrsuant to this section shall be wade in the following
manner :

(a) Articles of amendment apprdved by decree or order

of such court shall be executed and-verified in duplicate by
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such >erson or oersons as the court shall designate or
appoint for the purpose and shall set forth the namse of the
corporations the amendments of the articles of incorporation
approved by the courts the date of the decree or order

approving the articles of amendmenty the title of the

proceedings in which the decree or order was enteredsy and a

statement that such decree or order was entered by a court
having Jurisdiction of the proceedings for the
reargaalzation of the corporation pursuant to the provisions
of an applicable statute of the United Statesa

{b) bBuplicate originals of the articles of amendment
shall be delivered to the secretary of state. If the
secratary of state finds that the articles of amendment
conform to lawes he shall, wnen al) faes have been paid as in
this chapter orescribed:

(i) endorse on each of such duplicate originals the
word ®=fjiled® and the months days and year of the filing
therexf;

(ii) Fitle one of such duplicate originals in his
offics;

(iii) issue a certificate of amendment to which he
shall affix the other duplicate original.

{c} The certificate of amendments together with the
duplicate original of the articles of amendsment affixed

thereto by'the secretary of statees shall be returned to the

-}1- HB 557

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

25

HB 0557202

corporation or Its representative.

(%) Thz amendment becomes effective upon therissuance
of the certificate of amenyment by the secretary of state or
on such later datey not more than 30 days subsequent to the
filing thereof with the secretary of states, as may be
provided for in the articles of amendmenty without any
action thevreon by the directors or sharehclders of the
corporation and with the same affect as if the amendments
had beeﬁ adopted by unanimous action of the directars and
sharehclders of the corporationas®

Section 12« Section 35-1-213¢ MCAy is amended to fead:

%35-1-213. Restated articles of incorporatione (1) A
corporation wmaye by action taken in the sase manner as
requited for amendment of articles of incorporationy adopt
restated articles of incorporation. The restated articles of
incorporation may contain any changes in the articles of
incorporation that could be wmade by amendment regularly
adopteds Adaption of restated articles of incorporation
containing any such changes §hall have the effect of
amending the existing articlaes of incorporation te conform
to the restated articles of incorporation without further
action of the board of directors or shareholders. Restated
articles of incarporation shall contain a statement that
they supersede the theretofore axisting articles of

incorsoration and amendments thereto. 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 amount of its stated capital at the time dof the
adoption of the restated articles of incorporation;

() In lieu of setting forth the address of the
initial registered office and the name of the initial
ragistered anent at such address, there shall be set forth
the addressy including street and numbery {if anys of the
registered office and <the name of the registered agent at
such address at the time of the adoption of the restated
articles of incorporations and

{c) no statement need be made with respect te the
names and addresses of directors constituting the inltial
brard of directors or the names and addresses of the
incornoratorsa

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

(1) The restated articles of incorporation when filed
shall be accompanied by 3 statements executed in duplicate
by th» corporation by its president or a vice-president and

by its secretary or an assistant secretary end-verified-by
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ene-of -the-officers—signing-soch--gstatements setting forth
the following:

{a) the name of the corporation:;

{b) the date of the adoption of the restated articles
of incorporation by the shareholders;

fc) the number of shares outstanding and the number of
shares entitled to vote thereon ande If the shares of any
class - are entitled to vote thereon as a classy the
designation and number of outstanding shares entitled to
vote thereon of each such class;

{(a) the number of shares voted for and against the
restated articltes of incorporations vespectivelyy ands if
the shares of any ¢lass are entitled to vote thereon as a
classs the number of shares of each such class voted for and
against the restated articles of incorporations
respectively;

{e} if the restated articles of incorporation pravide
for an exchanges reclassificationy or cancellation of issued
shares andy if the manner in which the same shall be
effected is not set forth in +the restated articles of
incorporations then a statement of the manner in which the
same shall be effected.®

Section 13. Section 35-1-306e MCAs Is amended to read:

®35-1-305« Change of registered office or registered

agent. (1) A corporation may change its regyistered office or
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changs its registered agente or boths upon filing in the
office of the secretary of state a statement setting forth:
fa] the name of the corporation;

(b) the address of its then registered office;

{c) if the address of its registered office is
changeds the¢ address to which the registered office is to be
changed;

{d} the name of its then reqgistered agent;

{e) if its regi;tered agent is changeds the name of
its successor registered agent;

{f} that the address of its registered office and the
address of the business offlice of its registered agents as
changeds will be identical;

{9} that such change was authorized by resolution duly
adopted by its board of directors.

(2) Swuch statement shall be executed for the
corporation by any officer thereofy-verified-by-himy and
delivared to the secretary of state. If the secretary of
state Ffinds that such statement conforms to the provisions
of this chaptery he shalle when all fees have been paid as
in this chapter prescribedy file such statement in his
office. Upon filinge the change of address of the registered
offica or the appointwment of a new registered agents or
bothy as the t3se may bes is effective.

{3) A registered agent of a corporation may resign as
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registered agent upon filing a - wWritten notice of
resignations executed in duplicates with the secretary of
states who shall immediately mail a copy thereof to the
corparation at its registered officee. The appointment of the
agent shall terminate 30 days after receipt of such notice
by the secretary of statee

{4} If a registered agent changes his or its business
address to another place wsithin the same countys ha or it
may change such address and the address of the registered
aoffice of any corporations of which he or it is registered
agent by filing a statement as required above, except that
it nzed be signed only hy the registered agent and peed not’
be resaonsive to {1){e} or {1){g) and must recite ihat a
copy of the statement has been malled to each such
corporations®

Section i4e Section 35-1-412s HCAs is amended to read:

®35-1-4¢12 Penalty inpesed-vpon—offiecers-and-directors
for signing false document. fsch-officer-and-director--nf--n
eorporstiony-——denecatie——ar——foreigny-vhe-stana—any-artvetesy
statementy-rensrty-appiicationy-or-other-document-filed—with
the-secretary-of-state-which-is~known--to--sach--officer——or
director-ta-pe-fatse-in-any-moteriat-reaspect-sheaid—be—deened
to-~be-—guitty-—of-a-mrrdenesnor-ond-apon-canviceion-thereof
nay~be-fined-in-any-—anount--not--exceeding--4508w (1) _Ihe

executicn. . of _aoy__document..required. ke be filed with the
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secretacy. of state under. tbis..cbapiler _constiituies...ao
affirnations uoder_ the penalties of periury EALSE SHEARING.
Ly eacb.persoo.executlog the document that the facts _stated
therein.are_Lruga

L2i._Tne . secretary__of _state .sball _prowide for the
prioting-of g waroing to this effect on each form prescribed
by hiw_uoder this ghapier."

Section 15. Section 35-1-4602y MCAe is amended to read:

"35-1-602. Issuance of shares of preferred or special
classss in s2rijes -~ filing of statements (1) I[If the
articles of incorporation so provides the shares of any
preferred or special class may be divided into and issued in
seriese If the shares of any such class are to be issued in
seriesy then each series shall be so designated as to
distinguisn the shares thereof from the shares of all other
series and classess Any or all of the series of any such
class snd the variations in the relative rights and
prafarances as between different series may be fixed and
deternined by the articles of incorporations but all shares
of the sams class shall be identical except as to the
follosing ralative rights and preferencas as to which there
may be wvariations between different series:

{a) the rate of dividend;

(b} whether shares may be redeemed anay if scs the

redamption price and the terms and conditions of redemption;
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{c}y the amount payable upon shares in event of
voluntary and involuntary liquidations

(dy sinking fund provisions, if anys for the
redemition or purcnase of shares;

{=} the terms and conditionss if anys on which shares
may be converted;

{f} voting rightse if anye

{2) 1If the articles of incorporation shall expressly
vest authority in the board of directorsy thens to the
extent that the articles of incerporation shall not have
established series and fixed and determined the variations
in the relative rights and preferences as between seriesy
the brz2rd of directors shall have authority to divide any or
all of such c¢lasses into serias andy within the limitations
set forth in this section and in the articles of
incorparatidn, fix and determine the relative rights and
praferences 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 incorporations the board of directors shall adopt a
rasclution setting forth the designation of the series and
fixing and determining the relative rights and preferences
thereof or so much thereof as shall not be fixed and
detsrmined by the articles of incorporations

{&) Priar to the issue of any shares of a series
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establ ished by resolution adopted by the board of directorse
the corporation shall file in the office of the secretary of
state a statement setting forth:

(a) the name of the carporation;

(b} a copy of the rasclution establishing and
designating the series and fixing and determining tne
relative rights and preferences thereof;

{c} the date of adoption of such resoclution;

{dy that such resolution was duly adopted by the board
of directorse

{5) Such statement shall be executed in duplicate by
the corporation by its president or a vice-president and by
its secretary or an assistant secretary and-vertficd-by—one
ef-+ime-—afficers-—-signing—--sagch~-statement and shatl be
delivered to the secretary of state. If the secretary of
state finds that such statement conforms to lawe he shally
when all fees have been paid as in this chapter prescribed:

{a) endorse on each of such duplicate originals the
word ™filed®™ and the monthe days and year of the filing
there>f}

{b) Fite one of such dupllicate originals in his
office;

(c) return the other duplicate original to the
corporation or its representatives.

{6) upon the filing of such statement by the secretary
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of statey the resolution establishing and designating the
series and fixing and determining the relative rights and
preferences thereof shall become effective and shall
constitute an amendment of the articles of incorporation.”
Section 16« Section 35-1-612, HCAes i35 amenaed 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. ATV of its own shares acquired %4y a
corporations upon acquisitions constitute authorized but
unissuad shares unless the a2rticles of incorporation provide
that they may not be reissueds in which case the authorized
shares shall be reduced by the number of shares acguired.
(2) If the oausmber of authorized shares is reduced by
an acquisitiony the cerparation shalls no later than the
time it files jts next annual report undar this chapter with
the secretary of states file a statement of cancellation
showing the reduction in the authorized sharesa. The
statemant of cancellation snall be executed in duplicate by
the corporation by its president or a vice-president and by
its sa2cretary or an assistant secretary end-ver+fied-nsy-one
of-the-offreers-srgning-sach-stetement and shall set forth:
{ay the name of the corporationi
(b) the number of acquired shares canceledy itemized
by classes and series; and

{c) the aggregate number of authorized sharess
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itemized by classes and seriesy after giving effect to such
cancellation.

{3) Duplicate originals of such statement shall be
delivered to the secretary of state. If the secretary of
state finds that such statement conforms to laws he shall,
when all fees and franchise taxes have been paid as
prescribed In this chapter:

(a} endorse on each of such duplicate originals the
word %“Filed*® and the months days and year of the filing
there>fj

{p} file one of such duplicate originals in his
office; and

{c) return the other duplicate original to the
corporation or its represzntativea®

Caction 17« Section 35-1-304y HCA, is amended to read:

*35-1-804. Articles of merger: consolidationy oy
exchanye == contents -~ filings (1) Upon receiving the
approvals required by 35-1-801 and 35-1-803, articles of
mergery consolidationy or exchange shall be executed in
duplicate by each corporation by its president or a
vice-nresident and by its secretary or an assistant
secretary end-verifred--by--one——of——the--sfficers--of--ecach
carporatien—siening-sneh-artictes and shall set forth:

(a) the plan of merqgery conscolidations or exchange)

(b)Y as to =ach corparations either:
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{i) the number of shares outstanding ande if the
shares of any class are entitled to vote as a classy the
designation aad 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)37 and

{(c) as to each corporation the approval of whose
shareholders is required, the nunber of shares voted for and
against such plans respectivelys andy if the shares of any
class are entitled to vote as a classy the number of shares
of eich such class voted for and against such plany
respectivel y.

(2} Duplicate originals of the articles of mergery
consol idationy or exchange shall be delivered to the
secretary of states If the secretary of state finds that
such articles conform to laws he shally when al1  fees have
heen paid as prescribed in this chapter:

(a)- endorse on each of such duplicate originals the
word "filed™ and the monthy daye and vyear of the Ffiling
thereof;

{b) file one of such duplicate originals iIn his
office;

{c) issue a certificate of mergery consolidations or
exchanqge to which he shall! affix the other duplicate

originale
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(3) The certificate of mergery consolidation, or
exchanges together with the duplicate original of the
articles of merger or articles of consclidation affixed
therets by the secretary of statey shall be returned to the
survivings newy or acquiring corporations as the case may
hey or its representative.®

Section 18« 5ection 35-1-805y MCAs is amended to read:

*35~1-805, Merger of subsidiary without shareholder
approvals (1) Any corporation owning at least 95X 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 either corporatione Its board
of directors shally by resolutiony approve a plan of merger
setting forth:

fa) the pname of the subsidiary corporation and the
name of the corporation owning at least 95% of its sharess
which is hereinafter designated as the surviving
corporations;

{b} the wanner and basis of converting the shares of
the subnsidiary corporation into shares or other securities
or obligations of the surviving corporation or of any other
corporation ory in whole or in parts into cash or other
propertya.

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

each shareholder of record of the subsidiary corporatione
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(2} Articles of merger shall be executed in duplicate
by the surviving corpoeration by its president or a
vice-prasident and by its secretary or an assistant
secretary and--verified-hy-ane-of-its-cffieeras-astqning-such
arttetes and shall set forchs

{a) the plan of merger;

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

{c) the date of the mailing to shareholders of the
subsidiary corporation of a copy of the plan of merger.

{4) On ana after the 30th day after the mailing of a
copy of the plan of werger to shareholders of the subsidiary
corporation or upon the waiver thereof by the holders of all
outstanding shares. duplicate originals of the articles of
merger shall be delivered to the secretary of state. If the
secretary of state finds that such articles conform to 1lawy
he shally when 811 fees have been paid as in this chapter
prescribed:

{a) endorse on each of such duplicate originals the
word ®filed®™ and the monthy days and year of the filing
thera>f;

{p} file one of such duplicate originals in his
office; and

{c) issue a certificate of merger to which he shal)l
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affix the other duplicate originale

{(5) The certiflcate of w@mergery together with the
duplicate original of the articles of merger affixed thereto
by the secretary of states shall be returned to thé
surviving corporation or its representatives™

Section 1% Section 35-1-901¢ MCAy is amended to read:

®=35-1-901« Voluntary dissclution by incorporators or
initial board of directors =-- filing of articles of
dissoclutions A corporation which has not commenced business
and which has not issued any shares may be voluntarily
dissolved by its incorporators'at any time in the following
mAnner :

(1) Articles of dissolution shall bhe executed in
duplicate by a majority of the Iincorporators or initial
board of directors and-vervfied-oy-them and shall set forth:

{a) the name of the cerporation;

(b) the date of issuance of its certificate of
incorporationi

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

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

{e) that the amounts {If anys actually pala in en
subscriptions for its sharess less any part thereof
disbursed for necessary expensess has been returned to those
entitlad theretoj

(f) that no debts of the corporation remain unpaid;
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{9} that a wmajority of the incorporators elect that
the corporation be dissolved.

(2) Duplicate originals of the articles of dissolution
shall be delivered to the Secretary of states If the
secretary of state finds that the articles of dissolution
confora to laws he shaldy when 3l1 fees have been paid as in
this chapter prescribed:

{a) enderse on each of such duplicate originais the
word ®filed® and the monthe dayy and year of the filing
theresfs

tby Flle one of such duplicate originals in his
offices

(c} issue a certificate of dissolution to which he
shall affix the other duplicate originale

{3) The cerftificate of dissolutions together with the
duplicate original of the articles of dissolution affixed
thereto by the secretary of statey shall be returned to the
incorporatorse the board of directorsy or their
representatives Upon the issuance of such certificate of
dissolution by the secretary of state, the existence of the
corporation shall cease.*

Section 20e. Section 35-1-902s MCAy is amended to read:

®35-1-902+ Voluntary dissolution by consent of
shareralders -—- statement of intents. (L) A corporation wmay

be voluntarilty dissclved by the written consent of all of
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its shareholders.

(2) Upon the execution of such written consent, @
statement of Intent to dissolve shall be executed in
duplicate by the corporation by its president or a
vice—president and by its secretary or an assistant
secretary and ver+fied-by-one-of-the-officers-signing-such
statenenty-which—statenent shall set forth:

(a} the name of the corporation;

(by the names and respective addresses of its
officers; v

(c) the names and raspective addresses of its
directors;

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

{(e) a statement that sSuch written consent has beehn
signed by all shareholders of the corparation or signed in
their names by their attorneys thereunto duly authorizeg."

Section 21. Section 35-1-903y MCaAy is amended to read:

#35-1+-903. Voluntary dissclution by act of corporatien
~= statement of intent. A corporation may be dissclved by
the act of the corporation when authorized in the following
manner:

{1) The board of directors shall adopt 3 resaolution
recommending that the corporation be dissolved and directing

that the questicn of such dissolution be submitted ta a vote
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at a meeting of shareholdersy which may be either an annual
or a special me2tinga

{2) MHritten notice shall be given to each sharehclder
of racord entitled to vote at such meeting w~ithin the time
and in *he manner provided in this chapter for the giving of
notice of meetings of shareholders andy whetner the weeting
pe an anpnual or special wmeetings shall state that the
purpose or one of the purposes of such meeting s to
consider the advisability of dissclving the corparation.

{3} At such meeting a vote of shareholders entitled to
vote thereat shall be taken on a resolution to dissolve the
corporations Such resolution shall be adopted upon receiving
the affirmative vote of the holders of two-thirds of the
shares of the corporation entitled to vote thereon unless
any class of shares is entitled to vote thereon as a classy
in which event the resclution shall be adopted upon
receiving the affirmative vote of the hoiders of two-thirds
of the shares of each class of shares entitled to vote
thereon as a class and of the total shares entitled to vote
thereone.

(4) Upon the adoption of such resolutions a statement
of intent to dissclve shall be executed in duplicate by the
corporation by its president or a vice-president and by its
secretéry or an assistant secratary and vertfied-by--one—of

she-—afficers--sianing—such-stotenenty-which-statement shali
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set forth:

(a) the name of the corporation;

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

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

(dY a copy of the resolution adopted by the
sharehotlders authorizing the dissolution of the carporation;

{e} the onumber of shares outstanding ande If the
shares of any class are entitled to vote as a class; the
agesignation and number of outstanding shares of each such
class;

(f) the number of shares voted for and against the
resolutiony respectively, and if the shares of any c¢lass are
entitled to wvote as a classy the number of shares of each
sueh c¢lass wvoted for and against the resclutiony
respectively.®

Section 22« Section 35-1-90Ty HCA, is amended tuv read:

#35-1-907. Fevccation of voluntary dissclution
procesdings by consent of shareholders. (1} By the written
consent of all of its shareholderss a corporation mays at
any time prior to the issuance of a certificate of
dissolution by the secretary of state, revoke valuntary
dissclution proceedings theretofare taken in the following

manner
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{2) Upon the execution of such writtea consents a
statement of revocation 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 secratary and veeified--py--one--ef~-=the-—-efficers
stgning-such-senatementy-which-statemwent shall set forth:

{a) the name of the corporation;

(b} the namwes and ‘respective addresses of its
officersi

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

{d} a 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 signad in their names by
their attorneys thereunto duly authorized."™

sz2ction ?3. Section 35-1-908y MCA, is amended to read:

®35-1-908. Revccation of voluntary dissoiutgon
proceedings by act of corporations By the act of the
corporations A corporation mays at any time prior to the
issuance of a certificate of dissolution by the secretary of
statey revoke voluntary dissolution proceedings theretofore
takan in the following manner:

{1} The board of directors shall adopt a resolution
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recommanding that the veluntary dissclution proceedings be
revoked and directing that the question of such revocation
be submitted to a vote at a special meeting of shargholders.

{2} MNWritten notice stating that the purpose or one of
the parposes of such meeting is to consider the advisability
of revoking the voluntary dissolution proceedings shall be
given to each shareholder of record entitled to vote at such
meetivg within the time and in the manner provided in this
chapter for the giving of notice of special meetings of
shareholderss

{3) At such meeting a vote of the shareholders
entitied to vote thereat shall be taken on a resolution to
revoke the voluntary dissclution proceeaingse which shall
require for its adoption the affirmative vate of the holders
of two-thirds of the shares entitled to vote thereon.

{3) Upon the adoption of such resclutions a statement
of revocation of voluntary dissoltution procesdings shall be
executed in duplicate by the corporation by its president or
@ vice-president and by its secretary or an assistant
secretary and ver+fied-by-one-of-the-officers——signing--such
atstenenty—witreh—atatement shall set forth:

{a) the name of the corporaiion:

{b)} the names and respective addresses of its
gfficers;

{c) the names and respective addresses of its
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girectorsg

(d) a copy of the resolution adupéed by the
shareholders revoking the voluntary dissclution proceecingssi

{e) the number of shares outstandings

(f) the number of shares voted for and against the
rescolutiony respectively." ‘

Section 24« Section 35-1-91ls 4CA, is amended to read:

®35-1-911. Articles of dissolutions If voluntary
dissotution proceedings have not heen revokedsy then when all
debtss liabilitiess and obligations of the corporation have
been naid and discharged or adegquate provision has bean made
therefor and all of the remaining property and assets of the
corporation have been distributed to its shareholderss
articles of dissolution shall be executed in. duplicate by
the corporation by its president or a vice-president and by
its secretary or an assistant secretary and verified-by-—one
of-—the——officers-—signing--sach--statenenty-nhich-statement
shall set forth:

{1} the name of the corporation;

{2} that the secretary of state has theretofore filed
a statement of intept to dissolve the corporation and the
date 20 which such statement was filed;

(3) that all debtsy obligationss 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 and assets of the
corporation have been distributed among its shareholders in
accordance with their respective rights and interests;

{5) that there are no suits pending aqgainst the
corporation in any court or that adequate provision has been
made for the satisfaction of any judgments orders or deccee
whith may be entgred against it in.any pending suit.®

Ltection 25. Section 35-1-1008y MCAy &5 amended to
read:

"315-1-1008. Application for a certificate of
authority. (1} A foreign corporations in order to procure a
certificate of authority to transact business in this states
shall make application therefor to the secretary of states
which apslication shall set forth:

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

(b)Y if the npame of the corporation does not contain

tha word ™corporatiaon®y, "company®, "incorporatedny or .

"limited®™ or an abbreviation of one of such wordss then the
name of the corporation with the word or abbreviation which
it elects to 3dd thereto for use in this state;

(c} the date of incorporation and the period of
duration of the corporation;

{4} the addressy Including street and numbery if anyy

of the principal office of the corporation in the state or
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country under the laws of which it is incorparatedﬁ

(2) the address of the registered office of the
corporation in . this state and the name of its registered
agent in this state at such address;

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

{g) the names and respective addresses of the
directors and officers of the corporations;

{n) a statement of +the aggregate numher of shares
whicth the corporation has authority to issues itemized by
classes and seriess if anys within a class; v

(1) a statement of the agqgregate number of issued
sharesy itemized by classes and seriesy if anys within a
class; and

[j) such additional information as way be necessary or
appropriate in order to enable the secretary of state to
detervine whether such - corporation Is entitled to a
certificate of authority to transact business in this state
and to determine and assess the fees payable.

£2) 3uch application shall be made on forms prescribed
and furnished by the secretary of state and shall be
executed in duplicate by the corporation by its president or
& vice-president and by its secretary or an assistant

secretary and--verified-by-omne-of-ehe-officers-signing-such
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enpirration.®

Section 264 Section 35~1-1013, MCAy, is amended to

-read:

"35-1-10613. Change of reqgistered office or registered
agent of foreign corporations (1) A foreign corporation
author ized tc transact businass in this state may change its
registered office or change its registered agenty or bothy
upon filing in the office of the secretary of state a
statement setting fortn:

faj the name of the corporation;

(b) the addressy including street and numbers {f anys
of its then registered offices

{c) if the addreass of its registered office e
changeds the addresss including street and numbery if anyy
to which the registered office is to be changeds

(e¢) the name of its then ragistered agent;

fe) If its registered agent be changeds the name of
its successor registered agent;

{(F) that the addressy including street and numbery if
anys of its registered office and the address of the
business office of its registered agents as changedy will be
identical;

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

{2) ‘Such statement shal be executed by the
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corparation by its president or a vice-president and
veréfir=d-—by—-him and delivered to the secretary of state. If
the secretary of state finds that such statement conforms to
the provisions of this chapters he shall file such statement
in his office andy upon such filings the change of address
of th2 vregistered office or the appointment of a new
reygistered agents of bHoth, as the case may ber shall become
affactive.

(3) Any registered agent of a foreign co}poration may
resiqn as such agent upon filing a written notice thereofy
executed in duplicates with the secretary of state» who
shall forthwith ma2i¥ a copy thereof to the corporation at
its orincipal office in the state or country under the laws
of which it is incorporated. The appointment of such agent
shall terminate vpon the expiration of 30 days after receipt
of such notice by the secretary of state.

{4) If a registered agent changes his or its business
address to another place within the same countysy bhe or it
may c¢hange sJdch address and the address of the registered
office of any corporations of which he or it is registered
agent by filing a statement as required aboves except that
it nesd be signed only by the registered agent and need not
ba responsive to  (1){e) or (1}{g) and must recite that a
copy of +the statement has been ma2ilad to ecach such

corporatione
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Section 27« Section 35-1-1017¢ MCA: is amendad to
reads:

"35-1-1017« MWithdrawal of foreign corporatiaona (1} A
foreign corporation authorized to transact business in this
state may withdraw from this state upon procuring from the
secretary of state a certificate of withdrawale In order to
procure such certificate of withdrawaly the foreign
corporation shall deliver to the secretary of state an
application for withdrawaly which shall set forth:

{2) the name of the corporation and the state or
counéry under the laws of which it is incorporated;

{b} +that the corporation is not transacting business
in this states;

{c)} that the corporation surrenders its authority to
transact business ¥n this state;

(¢) that the corporation revokes the authority of its
reqgistered agent in this state to accept service of process
and consents that service of process in any actions suits or
proceeding obased upon any-.cause of action arising in this
state during the time the corporation was authorized to
transact business in this state may thereafter be nade on
such carporation by service thereof on the secretary of
state;

{e) a post-office addresss including street and

numbers if anys to which the secretary of state may meil a
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copy of any process against the corporation that may be
served on himi

(f)y a stagement of the agqregate number of shares
which the corporation has authority to issues itemized by
class and seriess if anyes within each classy as of the date
of such application;

(ay a statement of the agaregate number of issued
sharess itemized by class and seriess if anys within each
classs as of the date of such applications;

{n) that all taxes imposed on the corporation by Title
15 have been paidy supported by a certificate by the
department of revenue to be attached to said application to
the effect that ¢the department is satisfied from the
available evidence that all such taxes ' imposed have been
paid. The jissuance of such certificate does not relijeve the
carparation from liability for any taxesy penaltiesy Vor
interest due the state of Montana; and

(i} such additional information as may be necessary or
appropriate to enable the secretary of state to determine
and assess any unpaid fees or taxes payahble by such foreign
corporation as prescribed by this chaptere

{2} The apnlication for withdrawal shall be made on
forms prescribed and furnished by the secrestary of state and
shall pe executed for the corporation by its president or a

vice=yresident and by its secretary or an assistant
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secretary and-vertfied—by-one-of-the--efficers-~signing--the
aspplicotion ory IFf the corporation is in the hands of a
receijver or trustees shall be executed on behalf of the
corporetion by such recelver or trustee and-verified-by
nime™

iect}on 28. Section 35-1-1101s MCAy is amended to
reads

®35-1~1101+ Annual report of domestic and foreign
corporations. (1) Each domestic corporation and each foreign
corporation authorized to transact business in this state
shall fFiley within the time prescribed by this chapters an
annual report setting forth:

fa) the name of the .corporation and the state or
country under the laws of which it is incorporated;

{b) the address of the vregistered office of the
corporation in this state and the name of Its registered
agent in this state at such addressy including street and
numbery if anys andy in the case of a3 foreign corporations
the addressy including street and numbery if anys of its
principal office in the state or country under the laws of
which it is incorparateds;

(c} a brief statement of the character of tha business
in which the corporation is actually engaged in this state;

(d) the names and respective addressesy including

street and numbery if any, of the directors and officers of
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the carporations

{e}] a statement of the aggreyate number of shares
whichh the corporation has authority to issues itemized by
cYass and seriesy, if any, within each class; and

() a statement of the aggregate nuaber of issued
sharesy itemized by class and seriesy If anys within each
classe

{2) In addition theretos every foreign corporation
shalt include a statements expressed in dollars, of the
value of all the property cwned by the corporations wherever
locateds and the value of the property of the corporation
located within this state and a statements expressed in
dollarss of the gross amount of business transacted by the
corporation for the 12 months ended on December 31 preceding
the date herein provided for the filing of such report and
the gross amount thereof transacted by the corporation at or
from places of business in this state. If on December 31
preceding the time herein provided for the filing of such
reports the corporation nad not been authorized to transact
business in this state for a periocd of 12 monthss the
statement with respect +to business transacted must be
furnished for the per lod between the date of its
authorization to transact business in this state and such
December 31. If all the property of the corporation is

located in this state and all of its business is transacted
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at or from places of business in this statey then the
information required by this sSubsection need not be set
forth in such reports

{3) Such annual report must be on forms prescribed by
the secretary »f state. The information therein contained
must he given as of the date of the execution of the reporte
It must be executed oy the corporation by its presidents a
vice-presidenty secretarys an assistant secretarys or
treasurer and-verified-by-the-efficer-execating-the-report,
or if the corporation is in the hands of a receiver or
trustzas it must be executed on behalf of the corporation
and-verif¥ed by such receiver or trustee.”

S5eetion-29e——Section-35-2-4Iy-~-HEAv-+s-amended-to~reads

#35—p—4tIv——Penotty imposred-vpon-directors-and-officers
for-aighing-fatlese-decnments £fach-director-and-officer--of--o
corporationy——domestie-—or-—foreigny-aho-signae—any-articiesy
stotenenty-reporty-opplicariony-or-other-document-fided-with
the-seeretory-of-state—whtch—+a-known-—te—-aneh--offrcer——~or
director—to-be-fatse—in-any-materist-respect-shaii-be—deened
to-—-pa--quidty-~of-a—-misdemeaner-and-upon-conviction-therenf
may-he-fined-~¢n-any--amount--not--exceeding~-4508y {i3--Fhe
cxecotign-cof-—any-—dacumenk-—eenuired--te-pe-fited-with-the
ascretary--af--atate--under--thia-c-chapter--cenatitotex—o=
efficoaticaxscundercthe-penottiss-pf-gerjuryr-pby-enen-parson

grecgt ing-the-docnpnent-thet-the--facts-—ateted-—therern=-c
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truesx

t2i=c¥he-crecretary-cof--atate-cahati-cprovide--fopothe
griating-nf-a-warning-to-this-effect-on-cagh-fors-—nprescsrihed
by=hin-under=thia-chapters®

Saction 29. Section 35-2-1201sy MCAy is amended to
read:

®35-2-1291. Reinstatement of corporation whose term
has expireds {1) The secretary of state mays

(a) reinstate any corpoeration which has expired wunder
the provisions of this chapter;: and

(b) restore to such corporation its right to carry on
business in this state and to exercise all its corporate
privilegas and immunitiess

[2) A corporation applying for reinstatement shall
submit to the secretary of state in duplicate an
applications executed eand--vertfied by a person who was an
officer or director at the time of expirations setting
forths:

{2} the name of the corporatiang

{b) a statement that the assets of the corporation
nave not been ligquidated;

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

(dy if its corporate name has oeen legally acquired by

—-2- HB 5357
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o

anather corporation prior to its apnlication for
reinstatemants the carporate name under which the
corporation desires to be reinstated,.

(2) The corporation shall subait with its application
for reinstatement:

(3a) & certificate from the department of revepue
stating that all taxes iImposed pursuant to Title 15 have
been paidj and

{b) a filing fee in an amount equal to one-half of the
filing and license fees which the corporation would be
required to pay if the corporation were filing its articles
of incorperation.

{4) When 2311 requirements are met and the secretary of
state reinstates the corporation to its former rightsy he
shall:

{a) conform and File in his office reportse
statementse and other instruments submitted for
reinstatement;

{b) immediately issue and deliver to the corporation
so reinstated 9 certificate of reinstatement authorizing it
to transact business; and

(c) wupon demandy issue to the corporation one or more
certified copies of such certificate of reinstatements

{5) The secretary of state may not order 3

reinstatement If 5 years have elapsed since the expiratione”
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Section 30. Section 35~6-201ly MCAs is amended to read:

"35~6~-231e Reinstatement of dissolved corporation. (1)
The sacretary of state may:

fay reinstate any corporation which has been aissclved
under the provisjons of this chapter; and

{b) rastore to such corporation its right to carry on
business in this state and to exercise all its caorporate
arivileges and immunities.

{2) A corporation applying for reinstatement shall
submit to the secretary of state in duplicate an
applications executed and-~-verified by a person who was an
officar or director at the time of dissolutions Setting
forth:

fa) the name of the corporationi

{b) a statement that the assets of the corporation
have not been liquidated pursuant to 35-1-921 or 35-2-711;

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

{a) if its corporate name has been legally acquired by
ancther corporation prior to its application for
reinstatement, the corporate name under which the
corporation desires to be reinstated.

[3) The corporation shall submit with its application

For reinstatement:
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(a) a cercificate from the department of revenue
stating that all taxes imposed pursuant to Title 15 have
been naid; and

{b) a filing fee in an amount equal to one-~half of the
filingq and license fees which the <corporation would be
requir=d to pay if the corporation were filing its articles
of incorporaticne

[%) when 311 requirements are met and the secretary of

state reinstates the corporation to its former rightse he

shall:
{a) conform and file in his office reportsy
statamentsy and other tnstruments submitted for

reinstatement; and

{) immediately issue and deliver to the corparation
so reinstated & cerﬁificate of reinstatement authorizing it
te trzisact pusiness; and

fc) upon demands issue to the corporation one or more
certified copies of such certificate of reinstatement,

(%) The secretary of state nay not orager a
reinstatement if 5 years nave elapsed since the
dissolution.” .

Section 3le Section 35-15-20)y MCAy is amended to
read:

*35-15-201+ Incorporation. (1) ¥henever any number of

personss not less than three or more than sevens may desire
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to bhecome incorporated as a cooperative association for the
purpose of trade or of prosecuting any branch of industry or
the purchase and distribution of commodities for consumption
or in the borrowing or lending of money among members for
industria?t purposess they shall make a statement to that
effect under thelr handsy—-duly-—acknowtedqed-by—a—notery
pabtrey—in-the-menner—-provided-~for--the--sehknowledgnent~——of
deeday setting forths

[a} thg name of the proposed corparation;

(b} its capital stock;

(cy its location;

{d) the duration of the association; and

{e} the particular branch or branches of industry
which they intend to prosecutes

(2) The statement shall he filed in the office of +the
secretary of state as the articles of incurporation‘of the
associatione The sacretary of state shall thereupon issue to
such parsons a license as commissicners to open books for
subscription to the capital §tock of such corporations at
such time and pltace as they may determines fFor which hne
stiall receive the fee of $20.%

Section 32, Section 35-15-204y MCAy is amended to
reads:

"35-15-206« 1Issuance of certificate of organization ——

effects (1) The commissioners shall make a fuil)l report of

~4 6= HB 557
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their proceedingss including therein a copy of the notice
provided for in the preceding sections a copy of the
subscription 1listy a copy of the bylaws adopted by the
associationes and the names of the directors elected and
their respective terms of offices which report shall be
sworn--to execuked by at least a mz jority of the
commissioners and shall be filed in the office of the
secretary of state. The secretary of state s5hall thereupon
issue a certificate of the complete organization of the
associations making a part thereof a copy of allt papers
filed in his office in and about the organization and duly
autherticated under his ﬁand and seal of the state for which
he shall receive the sum of $20s 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
association is located.

{2} VUpon the filing of said certified copysy the
assgciatlon shall be deemed tc be fully organized and may
proceed to business.®™

Section 33. Section 35-15-205, MCA, is amended to
read:

®35-15-205. Amendment of articles of incorporations At
any time after the filing of the certificate of complete
organizations the articles of incorporation may be amendede.

Any amendment of the articles of Incorporation shall first
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be aporoved by two-thirds of the directors and then adogpted
by a vote of not less than two-thirds of those stockholders
voting theregn at any regular aeeting of the stockholaers or
at a special meeting of the stockholders called for that
purposes. A certificate setting forth such amendment shall be
executed woewd—acknontedged on behalf of the assocltation by
its president or vice-president and its corporate seal
affixed thereto and attested by Its secretarye Such
certificate shall be filed in the office of the secretary of
state who shall thereupon issue a certificate of amendment
of the articles of incorperation for which he shall receive
the sum of $10y and thereupon a certified copy of such
certificate shall be filed in the office of the county clerk
in which the principal office of the association is

located.™

Section 34« Section 35-15-305, MCAs is amended to
read:

®35-15-30%. Filing required to have benefit of certain
provisionse A}Y cooperative corporationss companiess or
associations organized before March 5y 1915¢ and doing
busin>ss under &riov statutes or which have attempted to so
organize and do business shall have the benefit of
35-15-303y 35-15-411+ and 35~15-412 and be bound thereby on
filind with the Secretary of state a written declarations

stoned-end-smnorn-to gxecutgd by the president and secretarys

~&8- HB 557
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to tha effect that said cooperative company or association
Has by @ majority vote of its stockholders decided to accept
the betefits of and to be bound by sSuch provisions.®

Saction 35« Section 35-15-504y WCA, is amended ta
reaqads:

"35-15-524. Filing of documents of merqer or
consolidation -~ effectivae dates (1} Within 30 days after
the merqer or consolidation plan has been adopted. docunénts
of merger or consolidation setting forth the plan and the
manner of adoption therecf shail be signed and--atknowiedged
by the president or vice-president and by the secretary or
assistant secretary of each association merging or
consolidating and filed with the clerk and recorder of the
county in which the principal coffice of the new or surviving
association is located if the office is in Montana and with
the “antana secretary of states

{2}y 1f 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
Montasa secretary of statee IFf its oprincipal office is
outside the state of Montanas the merger or consolidation
shall hecome effective upon full compliance with the laws of
the state in which its principal office is located. If there
is & narqgery the articles and bylaws of the surviving

association are amended to the extent provided in the
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documznts setting forth the plan of merger.®

Section 36. Section 35-17-202y MCAs 5 amended to
read:

"35-17-202+ Articles of incorporation -~ centents --
filing -- articles or coples as prima facie evidencee ({1}
Each association formed under this chapter must prepare and
file articles of incorporation setting forth:

{a) the name of the associations

{b) the purposes for which it is formed;

(c) the place where its principal business wil¥ be
transacted;

{d) the term for which it is to existy which may be
perpetuats

{2} the number of its directors Of‘ trusteesy which
shall not be less than S or more than 13 and the names and
residences of those who are appointed for the first 3 months
and until thelr successors are elected and qualified;

(f} if organized without capital stocky whether the
property rights and interest of each member shall be equal
or unequals and if unequaley the articles shall set forth the
general rule or rules apnlicable to all members by which the
property rights and interestsy respectivelys of each member
may and shall be deterwined and fixeds The association shall
have the power to admit new members ~ho shall be entitled to

share in  the property of the association with the old

~50~ HR 55T
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memberss iR accardance with such general rule or ruleses

(23 The articles must be subscribed by the
incorperaters and achnowkedged--sy—-one--af-then-before—an
off+eeP—authevézed—byﬂtha'&sw—of—-th+3-stete—-be*-teke-and
cereify——ocknontedgments-—of-deeda-and-conveyances~and shall
be fitad in accordance with the prowvisiaons of the general
corporation lew of this state and whan so filed the articles
of incorporation or certified copies thereof shall be
received in all the courts of this state and other places as
prima facie evidence of the facts contained thaerein and of
the due incorporation of sucﬁ association.”

Section 3T Section 35-17-203y MCAy is amended to
reads

*35-17~203. Amendments to articles of incorporation.
At any time after filings the articles of incorporation may
be amendedes Any amendment of the articles of incorporation
shall be approved by two-thirds of the directors and then
adopted by vote of not Tess than two-thirds of those
stockhulders voting thereon at any regular meeting of the
stockholders or at a special meeting of the stockholders
called for that purposee A statement setting forth the
amendment shall be emeeutaﬁ and—aeknowledged on behalf of
the association by its president or vice-president and its
corporate seal affixed thereto and attested by its

secretarys Fhe statement shall be filed in the . cffice of the

-51~- . HB 557

10
11
12
13
1%
15>
16
17
18
19
z0
21

23

24%.

25

HB 0557702

secretary of state who shall thereupon issue a certificate
of amzndment of the articles of incorporationes A certified
copy of such certificata shall be filed in the office of the
caunty cleri for the county in which the principal office of
the association is Jocated."

Section 38s Section 35-1T7-294¢ M(Ay is amended to
reads

#35-~17-204a Adoption of chapter dy existing
associationse Any corporation or association organized under
statutes existing prior to March 5y 1921y mayy hy a wmajority
vote of its stockholders or memberss be brought under the
provisions of this chapter by limiting Its amembership and
adopting the other restrictions as provided hereina It
shall make out in duplicate a statement signed and-sworn--to
by its directorss &ﬁon forms supplied by the secretary of
states to the effect that the corporation or association has
by a maJority vote of its stockholders or members decided to
accept the benefits and be bound by provisions of this
chaptere Articles of incorporation shall be filed as
required In 35-17-2024 except that they shall be signed by
the maembers of the board of directorsa. The‘filingrfee shall
be the séme as for filing an awendment to articltes of
incorporations™

Section 39. Section 35-1T7-504, MCA, i3 amended to

reads
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"35-17-504« Filing of documents of merger or
consolidation -— effective dataes. (1) MNithin 30 days after
the merger or consolidation plan has been adopted, documents
of wmergyer or COnﬁolldatlon setting forth the plan and the
manner of adoption thereof shall be signed and-acknowliecdged
by tne president or vice-president 2nd by the secretary or
assistant secretary of each asspciation merging or
consolidating and filed with the clerk and recorder of the
county in which the principal office of the new or surviving
assaciztion is locatedy if the office is in Montanay and
with the Montana secretary of state.

(2) If the new or surviving association has |its
principal office in Montanas the merger or consolidation
becomes effective as of the date of filing with the Montana
secretary of stete. If its principa) office is outside the
state of Montana, the wmerger or consolidation becomes
affective upon full compliance with the laws of the state in
which its principal office is located."

Section 40« Section 35-18-203, #MCAy is amended to
read:

»35.15~-203. Articles of incorporations {1) The
articles of incorperation of a cooperative shall recite in
the caption that they are executed pursuant to this chapter,
shall be signed and---acknowledqged by each of the

incoraoratorsy and shall state:
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{(a) the name of the cooperative;

{b) the address of its principal office;

{c) the names and addresses of the incorporators;

{d) the names and addresses of the persons who shall
constitute its first board of trustees; and

{2) any provisions not inconsistent with this chapter
deemed necessary or advisable for the conduct of its
business and affairs.

(2) Swuch articles of incorporation shall be submitted
to the secretary of state for fillng as provided in this
chaptera

{3) It shall not be necessary to set forth in the
articles of incorporation of a cooperative the purpose for
which it iS5 organized or any of the corporate powers vested
in 3 zooperative under this chapter.™

Saction 4l. Section 35-18+2049y MCAy is amended to
reads

"35-18-204. Amandment of articles of incorporations A
cooperative may amend its articles of incorporation by
conplrving with the following requirementss:

{1) The proposed amendment shail! be first approved by
the bhoard of trustees and shall then be submitted to a vote
of the members at any annual or special meating thereofs the
notica of which shall set forth the proposed amendment. The

proposed amendments wWith such changes as the members shall
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choos> to make thereine shall be deemed to be approved on
the affirmatlve vote of not Tess than two-thirds of those
members voting thereon at such me2tinges

{2} Upon such approval by ¢the memberses articles of
amendnent shall be executed snd-acknowledged 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 amendment shall recite in the

caption that they are executed pursuant to this chapter and
shall states

(a) the name of the cooperative;

{b) the address of its principal office;

{c}) the date of the fiting of its articles of
incorporation in the office of the secretary of state; and

(d) the amendment to Its articles of incorporatione

{3) The president or vice-president executing such
articles of amendment shall also make and annex thereto an
affidavit stating that the pravisions of this section were
duly complied withe.

{4} Such articles of amendment and affidavit shall be
submitted to the secretary of state for filing as provided
in this chapter.®

Section 42« Section 35-18-205, #MCA, Is awmended to
read:

"35-18-205« Change of principat office without
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amendnents A cooparative mayy without amending its articles
of incorporations upon authorization of its beard . of
trusteesy change the Jlocation of its principal office by
filing a certificate of change of principal office executed‘
and--scknowtedged by its president ar vice-president, under
its seal aﬁtested by its secretarys in the office of the
secretary of state and also in each county office in which
its articles of incorporation or any pricer certificate of
change of principal office of such cooperative has been
filed and paying the fees prescribed inp this chapter In
connection therewithe Such cooperative shall alsos within 30
days after the Ffilting of such certificate of change of
principal office in any county officey file therein
certified copies of Its articles of incorporation and all
amandments thereto, if not already on file therein.®

Section 43« Section 35-13-206y MCAy is amended to
reads:

®35-18~-296+ EXisting corporations -- reorganization
under this chapter =-- articles of conversions Any
corporation oarganized under the laws of this state for the
purposes among otherss of supplying electric energy or
telephone service in rural areas may become subject to this
chapter with the same effect as if originally arganized
under this chapter by complying with the following

requiraments:
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(1) The proposition for the conversion of such
corporation Iinto a cooperative under this chapter and
prapased articles of conversion to give effect thereto shall
be first approved by the board of trustees or the board of
diraectorsey as the case may bey of such corporatione The
propnsazd articles of conversion shall recite in the c¢aption
that they are executed pursuant to this cnaptef and shall
sState:

(a) the name of the corporation srior to its
converston into a cooperative under this chapter;

(b} the address of the principal office of such
corporations

(c} the date of the filing of its articles of
incorporation in the office of the secretary of state;

{d) the statute of statutes under which such
corporation was organized;

(e) the name assumed by such corporation;

tf) a statement that such corporation elects to become
a cooperatives nonprofity membership corparation subject to
this chapter;

(9} the manner and basis of converting either
memberships in or shares of stock of such corporation into
memberships therein after completion of the conversion; and

(h) any provisions not inconsistent with this chapter

deemued npecessary or advisable for the conduct of its
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businzss and affairs.

(2) The proposition for the conversion of ‘such
corporation into a cooperative under this chapter and the
proposed articles of conversion approved by the board of
trustees or hoard nf directorse as the case may bey of such
corporation shall then be submitted tc a vote of the meabers
or stockholderss as the case may besy of such corporation at
any duly heid annual or special meeting thereofs the potice
of which shall set forth full particulars concerning the
proposad conversions The proposition for the conversion of
such corporation into a cooperative under this chapter and
tha oroposed articles of conversion, with such amendments
thereto as the members or stockholders of such corporation
shall choose to make thereins shall be deemed to be approved
upon the affirmative vote of not less than two-thirds of
those members of such corporation voting thereon at such
neetiirg ory if such corporation is a stock corporations upon
the affirmative vote of the holders of not Uless thaa
two-thiras of the capital stoeck of such ‘ corparation
represented at suchH meatinge

{3) uUpon such approval by the members or stockholders
of such corporations articles of conversion in the form
approved by such members or stockholders of such corporation
shall be executed and-—-scknowledged on pehalf of such

corporation by its president or vice-president ond its
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corporate seal shall be affixed thereto and attesSted by its
secretary or assistant secretaryes The president or
vice-president eKECUting' such articles of coaversion on
behalf of such corporation shall also make and annex thereto
an affidavit stating that the oprovisions of this section
with respect to the approval of its trustees or directors
and its members or stockholders of the proposition for the
conversion of such corporation into a cooperative ynder this
chapter and such articles of conversion were duly complied
withe.

(#) Such articles of conversion and affidavit shall be
submitted to the secretary of state for filing as provided
“¥n this chapters

{(5) The term ™articles of incorporation™ as used in
this chapter shal) be deemed to include ¢the articles of
conversion of a converted corporation.®

Section 44s Section 35+18-40ly MCAy is amended to
read:

®35~18-401. Procedure for merger. Any oﬁe or more
cooperativessy .each of which is hereinafter designated a3
"merging cooperative®y may merge Into another cooperative,
herejnafter designated the ¥surviving cooperative® by
complying with the following requirements:?

{1) The proposition for the wmerger of the merging

cogparatives into the surviving cooperative and proposed
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articles of merger ta give effect thereto shall be first
approved by the board of trustees of seach mwmerging
cooperative and by the board of trustees of the surviving
cooperatives The proposed articles of merger shall recite in
the caption that they are executed pursuant to this chapter
and shall statetl

{a) the name of each merging cooperatives the address
of its principal offices and the date of the filing of its
articles of incorparation in the office of the secretary of
state;

{b) the pame of the survivinyg cooperative and the
address of Its principal 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 same into effecty including the manner
and ba2sis of converting the memberships in the merging
cooperative or cooperatives into memberships in the
surviving cooperative and the issuance of certificates of
membership fn respect of such converted memberships; and

(e} any provisions not inconsistent with this chapter
deemed necessary or advisable for the conduct of the
pusiness and affalrs of the surviving cooperativee.

{2) The proposition for the merger of the merging

cooper2tives into the surviving cooperative and the proposed
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articles of merqger approved by the board of trustees of the
respective cooperatives which are parties to such proposed
merqer shall then be submitted to a vote of the members of
each such cooperative at any annual or speclial meeting
theredxfy the notice of which shall set forth full
particulars concerning the proposed mergers The hroposed
merger and 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 each cooperative voting
there>n at such meatinge

(3} Upon such approval by the members of the
respective covperatives parties to the proposed mergery
articles of mergar in the form approved shall be executed
and-acknowtedaed on behalf of each such cooperative by its
president or vice-president and its seal shall be affixed
ther=t> and attested by its seCretary. The president or
vice-sresident of each cooperative executing Such articles
of merger shall also make and annex thereto an affigavit
statinq that the pravisions of this section were duly
compl ied with by such couﬁeratlvé-

{+) Such articles of merger and affidavits shall be
submitted to the secretary of state for filing as provided
in this chaptera."

Section 45. Section 35-13-402y MCAy is awmended to

read:
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#35-18-402+. Procedure for consolidation. Any two or
more cooperativess each of which is herainafter designated a
"consclidating cooperative®s may consolidate into a new
coaperatives herelnafter designated the “new cooperative®™ by
complying with the following requirements:

{1) The proposition for the consolidation of the
consolidating copperatives into the new cooperative and
proposed articles nf< consolidation to give effect thereto
shall be first approved by the buard of trustees of each
consolidating cooperativas The proposed articlies of
consolidation shall recite in the caption that they are
executed pursusant to thils chapter and shaltl states

fa) the name of each consclidating cooperativey the
address of its principal offices 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;

fc) the names and addresses of the persons who shall
constitute the first board of trustees of the new
cocper atives

(d) the terms and conditions of the consolidation and
the mnode of carrying the same into effecty including the
manner and basis of converting memberships in each

consolidating cooparative into memberships in the new
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cooperative and the issuance of certificates of memberships
in respect of ;uch converted memberships; and

(2) any provisions not inconsistent with this chapter
deemed necessary or advisable for the conduct of the
business and affairs of the new coaperative.

{2} The progosition for the consolidation of the
consol idating cooperatives into the new cocoperative ang the
propesed articles of consolidation approved by the board of
trustees of each consolidating cooperative shall then be
submitted to a vote of the sembers thereof at any annual or
specidl meeting théreofe the notice of which shall set forth
full pafticulars concerning the proposed consolidatidhe. The
proposed consol idation and the proposed articles of
consolidation shall be daeemed to be approved upon the
affirmative vote of wnot Tess than twothirds of those
members of each copsclidating cdoperative voting thereon at
such meéetings

{3) tpon such approval ty the members of the
respective consolidating coopérativesy articles of
consolidation in the form approved shall be executed snd
sekmentedded on behalf of eéach consolidating cooperative by
its presigent or vice-presidernt and Its ‘seéal shall be
affixed theréto and attested by its secretary. The president
or vice-president of eath consolidating cooperative

executing sSuch articles of consolidation shall also make and
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annex thereto an affidavit stating that the provisions of
this section were duly complied with Dy such cooperativee

{4) Such articles of consclidation and affidavits
snhall be submitted to the secretary of state for filing as
provided in this chapter.”® ’

Section 46. Section 25-18-404s MCA, is amended to
read:

"35-1B8-404« Uissclution of cooperative which has not
commenced businesses (1) A cooperative which has not
commenced business may dissdlve voluntarily by delivering to
the secretary of state articles of dissolutions executed ond
acknowlddged on behalf of the cooperative by a majority of
the incorporatorss which shall state:

(a) the name of the cowupirative;

th} the addréss of Its principal office;

fc) the date of its Incorporations

{d) that the cooperative has fiot commenced business;

{2) that the amounts If anys actually paid in on
account of membershiip fees, less any part thereof disbursed
for nacessary expensasy has been returnad to those entitled
thereto and that all easements shall have been released to
the grantorsi

{(f) that no debt of the cooperative remains unpaid;
and

{g9) that a majority of the Incarpgorators elect -that
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the cooperative be dissolved.

{2) Such articles of dissolution shall be submitted to
the secretary of state for filing as provided in this
chanter.*

i2ction 47« Section 35-18-405y MCAy is5s oamended to
reads:

#35-18-405. Dissolution and winding up of cooperative
which has commenced businesss A cooperative which has
commenced business may dissolve veluntarily and wind up its
affairs in the following manner?

{1) The board of trustees shall first recommend that
the cooperative be dissolved voluntarily and thereafter the
proposition tﬁat the cooperative be dissolved. shall be
suybmitted to the members of the cooperative at any annual or
special meetings the notice of which shall set forth such
proposition. The proposed vyoluntary dissclution shall be
deemad to be approved upon the affirmative vote of not less
than two-thirds of those members voting thereon at such
meatinge.

(2} Upon such approval, a certificate of election to
dissoclvey hereinafter designated the “certificate®™s shall be
execyt od end-acknewtedged on behalf of the cocoperative by
its president or vice-president and its corporate seal shall
be affixed thareto and attested by its secretary or

assistant secretarys The certificate shall state the name of
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the cooperativey the address of its principal offices the
names and addresses of its trusteesy and the total number of
members who voted for and against the voluntary dissclution
>f 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
were duly complied withe Such certificate and affidavit
shall be submitted to the secretary of state for filing as
provided in this chapters

{3) uUpon the filting of the certificate and affidavit
by the secretary of statey the cooperative shall c¢ease to
carry sn its business except insofar as may be necessary for
the «inding up thereofy but its corporate existence shall
continue until articles of dissolutien have been filed by
the secretary of State.

(4) After the filing of the certificate and affidavit
by the secretary of state; the board of trustaes shall
immedi ately cause notice of the winding up proceedings to be
mailed to esch known craditor and claimant and to be
publishred once 3 week for 2 successive weeks in a newspaper
of geaeral circulation in the county in which the principal
office of the cocperative s located.

{51 The board of trustees shall have full power to
wind up 2nd sattle the affairs of thas coaperative and shall

procead to collect the debts owing toa the cooperativey
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convey and dispose of Its property end assetss pays satisfys
and discharge its debtsy obligationsy and liabilities and do
a1l other things reguired to liquidate its business and
affairs and after paying or adegquately providing for the
payment of al} its debtsy obligationss and liabilities shall
distribute the remainder of its property and assets among
its members in proportion to the aggregate patronaye of each
such wmember during the T years next preceding the date of
such filing of the certificate ory if the cooperative shall
not have been in existence for such periody during the
period of its existences

{6) When all dabts, 1liabilities, and obligations of
tha coeperative have been paid and daischarged or adequate
provision shall have been made tharefor and all of the
remaining property and assets of the cooperative shall have
been distributed to the members pursuant to the pgrovisions
of this sectionsy the board of trustees shal) authorize the
axecution of articles of dissolution which shall thereupon
be executed and—acknowiedged on behalf of the cooperative by
its president or vice-president and its corporate seal shall
be affixed thereto and attested by i{ts secretarys Such
articles of dissolution shall recite in the caption that
they are executed pursuant to this chapter and shall state:

{a} the name of the cooperative;

(3} the address of the oarincipsl office of the
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cooperative;

fc) that the cooperative has heretofore delivered to

" the secretary of state a certificate of dlection to dissolve

and the date on which the certificate was filed by the
secretary of state in the records of his office;

(d) that all debts, obligationss and liabilities of
the cooperative have been paid and discharged or that
adequate provision has been made therefor;

fe} that all the remaining property and assets of the
cooperative nave been distributed among the members in
accordance with the provisions of this sectioni and

(f) that there are no actions or suits pending against
the cooperative. The president or vice—president executing
the articles of dissolution shall also make and annex
thereto an affidavit stating that the provisions of this
subsection were duly complied withe Such articles of
dissolution and affidavity accompanied by proof of the
publication required in this subsectiony shall be submitted
to the secretary of state for filing as provided in this
chaptar.®

Section 48. Section 35-18-501y MCAs is amendad to
reads

"35~18-~501s Filings relative to incorporations
amandment « conversion, méryersy consolidationy and

dissolution -— effect of filing -- <transsittal to county
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clerka {1) Articles of incorporations amendments
consol idations mergers conversiony dissolutions as the case
may bes when executed and-scknowtedged and accompanied by
such affidavits as may be required by apuplicable provisions
of tiris chaptery shall be presented to the secretary of
state for filing In the records of his office. 1f the
secretary of state shall Find that the articles presented
conforn to the requirements of this chaptery he shall upon
the payment of the fees as In this chapter provided file the
articles so presented in the records of his officey and upon
such- filings the incorporations amendmenty consolidationg
mergery conversions or dissolution provided for therein
shall be in effecta

.(2} The secretary of state immedi ately upon the filing
in his office of any articles pufsuant to this chapter shalt
transmit a certified copy thereof to the county clerk of the
county in which the principal office of each cooaperative or
carporation affected by such incorporationy amendmenty
consolidations mergers conversiocns or dissolution shall be
Yocatede The clerk of any countys ubon receipt of any such
certified copyy shall file and index the same in the recoras
of his gfficey but the failure of the secretary of state or
of a clerk of a county to comply with the provisions of this
section shall not invalidate such articless

f3) The provisions of this section shall also apply to
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certificates of election to dissolve and affidavits of
compliance executed pursuvant to 35+14~405(2)e"

AEd_SECTIION. Section 49, Codification instruction.
(1) Section 1 is Intended to be codified as an Integral part
of Title 30y chapter 13, part 2y and the provisions of Title
304 chapter 134 part 2» apply to section 1.

(2) Section 5 is intended to be codified as an
integral part of Title 30¢ chapter 13y part 35 and the
provisions of Fitle 30+ chapter 13+ part 3, apply to section

Se

~End-
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