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INTRODUCED BY 

~nus~ bb BILL NO. :::u..L 

BY REQUEST OF THE SECRETARY OF STATE 

A BILL FOR AN ACT ENTITLED: "AN ACT TO GENERALLY REVISE AND 

CLARIFY CERTAIN BUSINESS AND NONPROFIT CORPORATION LAWS; 

AMENDING SECTIONS 35-1-213, 35-1-303, 35-l-304, 35-1-911, 

35-1-928, AND 35-2-210, MCA." 

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

Section l. Section 35-1-213, MCA, is amended to read: 

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

corporation may, by action taken in the same manner as 

required for amendment of articles of incorporation, adopt 

restated articles of incorporation. The restated articles of 

incorporation may contain any changes in the articles of 

incorporation that could be made by amendment regularly 

adopted. Adoption of restated articles of incorporation 

containing any such changes shall have the effect of 

amending the existing articles of incorporation to conform 

to the restated articles of incorporation without further 

action of the board of directors or shareholders. Restated 

articles of incorporation shall contain a statement that 

they supersede the theretofore existing articles oE 

incorporation and amendments theret~. Restated articles of 
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LC 1397/01 

incorporation shall contain all the statements required by 

this chapter to be included in original articles of 

incorporation except that: 

(a} the restated acticles of incorporation shall set 

forth the aggregate number of its shares, issued and 

unissued, itemized by class and series, if any, within each 

class, which the corporation has authority to issue at the 

time of the adoption of the restated articles of 

incorporation; 

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

initial registered office and the name of the initial 

registered agent at such address, there shall be set forth 

the address, including street and number, if any, 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 a"O, number, or addresses of directors constituting 

the initial board of directors or the names and addresses of 

the incorporators. 

(2) Restated articles of incorporation, when executed 

and filed in the manner prescribed in this chaptec for 

articles of amendment, shall supersede the theretofore 

exlsting articles of incorporation and amendments thereto. 

(3) The restated articles of incorporation when filed 
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shall be accompanied by a statement, executed by the 

corporation 

secretary or 

following: 

by its president or a vice-president and by its 

an assistant secretary, setting forth the 

(a) the name of the corporation; 

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

of incorporation by the shareholders; 

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

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

class are entitled to vote thereon as a class, the 

designation and number of outstanding shares entitled t~ 

vote thereon of each such class; 

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

restated articles of incorporation, respectively, and, if 

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

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

against the 

respect; -ely; 

e) if 

restated articles of incorporation, 

the restated articles of incorporac1on provide 

fo· an exchange, reclassification, or cancellation of issued 

shares and, if the manner in which the same shall be 

effected is not set forth in the restated a~ticles of 

incorporation, then a statement of the manner in which the 

same shall be effected." 

Section 2. Section 35-1-303, MCA, is amended to read: 

-]-
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"35-1-303. Registration of corporate name. [1) Any 

corporation organized and existing ·...:.nder the laws of any 

state or territory of the United States may register its 

corporate name under this chapter, provided its corporate 

name is not the same as or deceptively similar to any 

assumed business name, limited partnership name, trademark, 

or service mark registered or reserved with the secretary of 

state or to the name of any domestic corporation existing 

under the laws of this state, the name of any foreign 

corporation authorized to transact business in this state, 

or any corporate name reserved or registered under this 

chapter. 

(2) The name must contain the word "corporation", 

"company", "incorporated", or "limited 1
' or an abbreviation 

of one of such words, or such corporation shall, for use in 

this state, add at the end of its name one of such words or 

an abbreviation thereof. 

(3) Such registration shall be made by: 

(a) filing with the secretary of state: 

(i) an application for registration, executed by the 

corporation by an officer thereof, setting forth the name of 

the corporation, the state or territory under the laws of 

which it is incorporated, the date of its incorporation, a 

statement that it is carrying on or doing business, and a 

brief statement of the business in which it is engaged; and 
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(ii) a certificate setting forth that such corporation 

is in good standing under the laws of the state or territory 

wherein it is organized, executed by the secretary of state 

of such state or territory or by such other official as may 

have custody of the records pertaining to corporations; 

(b) paying to the secretary of state a--reqi~trat±oft 

the required fee ±~--the--amonnt--o~-$~-£or-eae~-moneh-or 

fraet±o~-thereo~-be~ween-the-date-o£-f±i±n~-~tteh-applieat±on 

and--9eeember--3l--o£--the--ea±endar--ye8r--in--wh±eh---~tteh 

appi±eet±en-i~-f±ied. 

(4) Such registration shall be effective until the 

close of the calendar year in which the application for 

registration is filed.'' 

Section 3. Section 35-1-304, MCA, is amended to read: 

''35-1-304. Renewal of name registration. A corporation 

which has in effect a registration of its corporate name may 

renew such registration from year to year by annually filing 

an application for renewal setting forth the facts required 

to be set forth in an original application for registration 

and a certificate of good standing as required for the 

original registration and by paying a--ree--of--~i9 the 

required filing f_ee. A renewal application may be filed 

becween October l and December 31 in each year and shall 

extend the registration for the following calendar year." 

Section 4. Section 35-l-911, MCA, is amended to read: 
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"35-1-911. Articles of dissolution. If voluntary 

dissolution proceedings have not been revoked, then when all 

debts, liabilities, and obligations of the corporation have 

been paid and discharged or adequate provision has been made 

therefor and all of the remaining property and assets of the 

corporation have been distributed to its shareholders, 

articles of dissolution shall be executed by the corporation 

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

an assistant secretary and shall set forth: 

(1) the name of the corporation; 

(2) that the secretary of state has theretofore filed 

a statement of intent to dissolve the corporation and the 

date on which such statement was filed; 

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

the corporation have been paid and discharged o~ that 

adequate provision has been made therefor; 

(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 against the 

corporation in any court or that adequate provision has been 

made for the satisfaction of any judgment, order, or decree 

which may be entered against it in any pending suit~; and 

(6) that all taxes imposed on the corporation under 

Title 15 have beer._p_aid, supported by a cer~ificate issued 
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by the department of revenue as required by 35-1-928. 11 

Section 5. Section 35-1-928, MCA, is amended to read: 

''35-1-928. State tax clearance certificate. No decree 

of voluntary dissolution shall be made and entered by any 

court, nor shall the clerk of the district court of any 

county or secretary of state file any such decree or file 

any other document by which the term of existence of any 

corporation is terminated, except a decree of involuntary 

dissolutiori in an action brought by the attorney--gen~rai 

secretary of state, nor shall the secretary of state file 

any application for a certificate of withdrawal by a foreig·1 

corporation of its right to do intrastate business in tt~e 

state unless the corporation obtains from the department of 

revenue and files with said court, clerk of the district 

court, or 

instrument 

secretary of state, as part 

effecting the dissolution or 

of the original 

withdrawal, a 

certificatP to the effect the department of revenue is 

satisfi~ from the available evidence that all taxes imposed 

by T; le 15 have been paid. The issudnce of the ~ertificate 

sh ~1 not relieve the corporation from liability for any 

taxes, penalties, or interest due the state of Montana." 

Section 6. Section 35-2-210, MCA, is amended to read: 

"JS-2-210. Restated articles of incorporation. ( 1) A 

corporation may, by action taken in the same manner as 

required for amendment of articles of incorporation, adopt 
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restated articles of incorporation. The restated articles of 

incorporation may contain any changes 1n the articles of 

incorporation that could be made by amendment regularly 

adopted. Adoption of restated articles of incorporation 

containing any such changes shall have the effect of 

amending the existing articles of incorporation to conform 

to the restated articles of incorporation, without further 

action of the board of directors or members. 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 contain all the statements required by 

this chapter to be included in original articles of 

incorporation except that: 

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

initial registered office and the name of the initial 

registered agent at such address, there shall be set forth 

the address, including street and number, if any, 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 

(b) no statement need be made with respect to the 

names 8nd, number, or addresses of directors constituting 

the initial board of directors ur the name~ and addresses of 

the incorporators. 

-B-
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1 (2) Restated articles of incorporation when executed 

2 and filed in the manner prescribed in this chapter for 

3 articles of amendment shall supersede the theretofore 

4 existing articles of incorporation and amendments thereto. 

5 (3) The restated articles of incorporation when filed 

6 shall be accompanied by one original and one copy of a 

7 statement executed by the corporation by its president or a 

8 vice-president and by its secretary or an assistant 

9 secretary setting forth the following: 

10 

11 

(a) the name of the corporation; 

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

12 of incorporation by the members, but if there are no members 

13 or no members entitled to vote thereon, that the restated 

14 articles were adopted at a meeting of the board of directors 

!5 upon receiving an affirmative vote of a majority of the 

16 directors in office; and 

17 {c) that the restated articles correctly set forth the 

18 provisions of the articles of incorporation as theretofore 

19 amended and that they have been duly adopted as required by 

20 l.aw." 

21 NEW SECTION. Section 7. Extension of authority. Any 

22 existing authority of the secretary of state to make rules 

23 on the subject of the prov~s~ons of this act is extended to 

24 the provisions of this act. 

-End-
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APPROVED BY COMMITTEE 
ON STATE ADMINISTRATION 

INTRODUCED BY ~~~l# BILL NO. ~ 
BY REQUEST OF THE SECRETARY OF STATE 

A BILL FOR AN ACT ENTITLED: "AN ACT TO GENERALLY REVISE AND 

CLARIFY CERTAIN BUSINESS AND NONPROFIT CORPORATION LAWS: 

AMENDING SECTIONS 35-1-213, 35-1-303, 35-1-304, 35-1-911, 

35-1-928, AND 35-2-210, MCA." 

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

Section 1. Section 3~-1-213, MCA, is amended to read: 

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

corporation may, by action taken in the same manner as 

required for amendment of articles of incorporation, adopt 

restated articles of incorporation. The restated articles of 

incorporation may contain any changes in the articles of 

incorporation that could be made by amendment regularly 

adopted. Adoption of restated articles of incorporation 

containing any such changes shall have the effect of 

amending the existing articles of incorporation to conform 

to the restated articles of incorporation without further 

action of the board of directors or shareholders. Restated 

articles of incorporation shall contain a statement that 

they sup~rsede the theretofore existing articles of 

incorporation and amendments thereto. Restated articl~s of 
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this chapter to be included in original 

incorporation except that: 

LC 1397/01 

required by 

articles of 

{a) the restated articles of incorporation shall set 

forth the aggregate number of its shares, issued and 

unissued, itemized by class and series, if any, within each 

class, which the corporation has authority to issue at the 

time of the adoption of the restated articles of 

incorporation; 

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

initial registered office and the name of the initial 

registered agent at such address, there shall be set forth 

the address, including street and number, if any, 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, number, or addresses of directors constituting 

the initial board of directors or the names and addresses of 

the incorporators. 

(2) Restated articles of incorporation, when executed 

and filed in the manner prescribed in this chapter for 

articles of amendment, shall supersede the theretofore 

existing articles of incorporation and amendments thereto. 

(J) The restated articles of incorporation when filed 

SECOND READING 
-2-
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shall be accompanied by a statement, executed by the 

corporation 

secretary or 

following: 

by its president or a vice-president and by its 

an assistant secretary, setting forth the 

(a) the name of the corporation; 

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

of incorporation by the shareholders; 

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

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

class are entitled to vote thereon as a class, the 

designation and number of outstanding shares entitled to 

vote thereon of each such class; 

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

restated articles of incorporation, respectively, and, if 

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

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

against the restated articles of incorporation, 

respectively; 

(e) if the restated articles of incorporation provide 

for an exchange, reclassification, or cancellation of issued 

shares and, if the manner in which the same shall be 

effected is not set forth in the restated articles of 

incorporation, then a statement of the manner in which the 

same shall be effected." 

Section 2. Section 35-l-303, MCA, is amended to read: 
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"35-1-303. Registration of corporate name. ( 1) Any 

corporation organized and existing under the laws of any 

state or territory of the United States may register its 

corporate name under this chapter, provided ~ts corporate 

name is not the same as or deceptively similar to any 

assumed business name, limited partnership name, trademark, 

or service mark registered or reserved with the secretary of 

state or to the name of any domestic corporat:on existing 

under the laws of this state, the name of any foreign 

corporation authorized to transact business in this state, 

or any corporate name reserved or registered under this 

chapter. 

(2} The name must contain the word "corporation"~ 

"company,., .. incorporated", or '1 limi ted .. or an abbreviation 

of one of such words, or such corporation shall, for use in 

this state, add at the end of its name one of such words or 

an abbreviation thereof. 

(3) Such registration shall be made by: 

(a) filing with the secretary of state: 

{i) an application for registration, executed by the 

corporation by an officer thereof, setting forth the name of 

the corporation, the state or territory under the laws of 

which it is incorporated, the date of its incorporation, a 

statement that it is carrying on or doing business, and a 

brief statement of the business in which it is engaged; and 
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(ii) a certificate setting forth that such corporation 

is in good standing under the laws of the state or territory 

wherein it is organized, executed by the secretary of state 

of such state or territory or by such other official as may 

have custody of the records pertaining to corporationsi 

(b) paying to the secretary of state a--~egistratien 

the required fee in--the--ame~ne--er-$%-Eor-eaeh-month-o~ 

fraeeien-thereo£-between-the-~ate-o£-t±%±ng-s~eh-~~~%±eat±on 

an~--aeeember--3%--ot--the--e8lendar--ye8r--±n--whieh---stteh 

app%~eat*on-±s-£i%ed. 

(4) Such registration shall be effective until the 

close of the calendar year in which the application for 

registration is filed.'' 

Section 3. Section 35-1-304, MCA, is amended to read: 

"35-l-304. Renewal of name registration. A corporation 

which has in effect a registration of its corporate name may 

renew such registration from year to year by annually filing 

an application for renewal setting forth the facts required 

to be set forth in an original application for registration 

and a certificate of good standing as required for the 

original registration and by paying o--fee--o£--$}8 the 

required filing fee. A renewal application may be filed 

between October 1 and December 31 in each year and shall 

extend the registration for the following calendar year. 11 

section 4. Section 35-1-911, M.CA, is amended to read: 
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"35-1-911. Articles of dissolution. If voluntary 

dissolution proceedings have not been revoked, then when all 

debts, liabilities, and obligations of the corporation have 

been paid and discharged or adequate provision has been made 

therefor and all of the remaining property and assets of the 

corporation have been distributed to its shareholders, 

articles of dissolution shall be executed by the corporation 

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

an assistant secretary and shall set forth: 

(l} the name of the corporation; 

(2) that the secretary of state has theretofore filed 

a statement of intent to dissolve the corporation and the 

date on which such statement was filed; 

(3) that all debts, obligations, 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 

corporation have been distributed among its shareholders in 

accordance with their respective rights and interests: a"d 

( 5) that there are no suits pending against the 

corporation in any court or that adequate provision has been 

made for the satisfaction of any judgment, order, or decree 

which may be entered against it in any pending suito; and 

(6) that all taxes imposed on the corporation under 

Title 15 have been paid, supported by a certificate issued 

-6-
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by the department of revenue as required by 35-1-928." 

Section 5. Section 35-1-928, MCA, is amended to read: 

"35-1-928. State tax clearance certificate. No decree 

of voluntary dissolution shall be made and entered by any 

court, nor shall the clerk of the district court of any 

county or secretary of state file any such decree or file 

any other document by which the term of existence of any 

corporation is terminated, except a decree of involuntary 

dissolution in an action brought by the attorney--9efter~± 

secretary of state, nor shall the secretary of state file 

any application for a certificate of withdrawal by a foreign 

corporation of its right to do intrastate business in the 

state unless the corporation obtains from the department of 

revenue and files with said court, clerk of the district 

court, or 

instrument 

certificate 

secretary 

effecting 

to the 

of state, as part 

the dissolution or 

effect the department 

of the original 

withdrawal, a 

of revenue is 

satisfied from the available evidence that all taxes imposed 

by Title 15 have been paid. The issuance of the certificate 

shall not relieve the corporation from liability for any 

taxes, penalties, or interest due the state of Montana." 

Section 6. Section 35-2-210, MCA, is amended to read: 

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

corporation may, by action taken in the same manner as 

required for amendment of articles of incorporation, adopt 
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restated articles of incorporation. The restated articles of 

incorporation may contain any changes in the articles of 

incorporation that could be made by amendment regularly 

adopted. Adoption of restated articles of incorporation 

containing any such changes shall have the effect of 

amending the existing articles of incorporation to conform 

to the restated articles of incorporation, without further 

action of the board of directors or members. 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 contain all the statements required by 

this chapter to be included in original articles of 

incorporation except that: 

{a) in lieu of setting forth the address of the 

initial registered office and the name of the initial 

registered agent at such address, there shall be set forth 

the address, including street and number, if any, 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 

{b) no statement need be made with respect to the 

names and, number, or addresses of directors constituting 

the initial board of directors or the names and addresses of 

the incorporators. 

-8-
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1 (2) Restated articles of incorporation when executed 

2 and filed in the manner prescribed in this chapter for 

3 articles of amendment shall supersede the theretofore 

4 existing articles of incorporation and amendments thereto. 

5 {3) The restated articles of incorporation when filed 

6 shall be accompanied by one original and one copy of a 

7 statement executed by the corporation by its president or a 

8 vice-president and by its secretary or an assistant 

9 secretary setting forth the following: 

10 

11 

(a) the name of the corporation; 

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

12 of incorporation by the members, but if there are no members 

13 or no members entitled to vote thereon, that the restated 

14 articles were adopted at a meeting of the board of directors 

15 upon receiving an affirmative vote of a majority of the 

16 directors in office; and 

17 (c) that the restated articles correctly set forth the 

18 provisions of the articles of incorporation as theretofore 

19 amended and that they have been duly adopted as required by 

20 law.'' 

21 NEW SECTION. Section 7. Extension of authority. Any 

22 existing authority of the secretary of state to make rules 

23 on the subject of the provisions of this act is extended to 

24 the provisions of this act. 

-End-
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INTRODUCED BY ~L!~l, BILL NO. ~ 
BY REQUEST OF THE SECRETARY OF STATE 

A BILL FOR AN ACT ENTITLED: "AN ACT TO GENERALLY REVISE AND 

CLARIFY CERTAIN BUSINESS AND NONPROFIT CORPORATION LAWSo 

AMENDING SECTIONS 35-1-213, 35-l-303, 35-1-304, 35-1-911, 

35-1-928, AND 35-2-210, MCA." 

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

Section 14 Section 35-1-213, MCA, is amended to read: 

"35-1-213. Restated artiCles of incorporation. (1) A 

corporation may, by action taken in the same manner as 

required for amendment of articles of incorporation, adopt 

restated articles of incorporation. The restated articles of 

incorporation may contain any changes in the articles of 

incorporation that could be made by amendment regularly 

adopted. Adoption of restated articles of incorporation 

containing any such changes shall have the effect of 

amending the existing articles of incorporation to conform 

to the restated articles of incorporation without further 

action of the board of directors or shareholders. Restated 

articles of incorporation shall contain a statement that 

they supersede the theretofore existing articles of 

incorporation and amendments thereto. Restated articles of 
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incorporation shall contain all the statements 

this chapter to be included in original 

incorporation except that: 

LC 1397/01 

required by 

articles of 

(a) the restated articles of incorporation shall set 

forth the aggregate number of its shares, issued and 

unissued, itemized by class and series, if any, within each 

class, which the corporation has authority to issue at the 

time of the adoption of the restated articles of 

incorporation; 

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

initial registered office and the name of the initial 

registered agent at such address, there shall be set forth 

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

registered office and the name of th@ 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, number, or addr@sses of directors constituting 

the initial board of directors or the names and addresses of 

the incorporators. 

(2) Restated articl@s ·of incorporation, when executed 

and filed in the manner prescribed in this chapter for 

articles of amendment, shall supersede. the theretofore 

existing articles of incorporation and amendments thereto. 

(3) The restated articles of incorporation when filed 
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shall be accompanied by a statement, executed by the 

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

secretary or an assistant secretary, setting forth the 

following: 

(a) the name of the corporation; 

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

of incorporation by the shareholders; 

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

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

class are entitled to vote thereon as a class, the 

designation and number of outstanding shares entitled to 

vote thereon of each such class; 

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

restated articles of incorporation, respectively, and, if 

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

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

again.st the restated articles of incorporation, 

respectively; 

(e) if the restated articles of incorporation provid~ 

for an exchqnge, reclassification, or cancellation of issued 

shares and, if the manner in which the same shall be 

effected is not set forth in the restated articles of 

incorporation, then a statement of the manner in which the 

same shall be effected~" 

Section 2~ Section 35-1-303; MCA, is aw~nded to read: 
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"35-1-303. Registration of corporate name. (11 Any 

corporation organized and existing under the laws of any 

state or territory of the United States may register its 

corporate name under this chapter, provided its corporate 

name is not the same as or deceptively similar to any 

assumed business name, limited partnership name, trademark, 

or service mark registered or reserved with the secretary of 

state or to the name of any domestic corporation existing 

under the laws of this state, the name of any foreign 

corporation authorized to transact business in this state, 

or any corporate name reserved or registered under this 

chapter. 

(2} The name must contain the word "corporation .. , 

"'company", ••incorporated", or 11 limited" or an abbreviation 

of one of such words, or such corporation shall, for use in 

this state, add at the end of its name one of such words or 

an abbreviation thereof. 

(3) Such registration shall be made by: 

(a) filing with the secretary of state: 

(i) an application for registration, executed by the 

corporation by an officer thereof, setting forth the name of 

the corporation, the state or territory under the laws of 

which it is incorporated, the date of its incorporation, a 

statement that it is carrying on or doing business, and a 

brief statement of the business in which it is engag@d; and 
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(ii) a certificate setting forth that such corporation 

is in good standing under the laws of the state or territory 

wherein it is organized, executed by the secretary of state 

of such state or territory or by such other official as may 

have custody of the records pertaining to corporations; 

(b) paying to the secretary of state a--~egise~ae~en 

the required fee ±n--~he--amettnt--o£-$%-£er-eaeh-month-or 

£rae~ien-eheree£-beeween-the-date-e£-£ii±nq-stteh-app%ieation 

and--Beeember--3%--o£--the--eaiendar--year--±n--whieh---s~eh 

app%±eae±en-±s-f±%ed. 

( 4) such registration shall be effective unt.il the 

close of the calendar year in which the application for 

registration is filed ... 

Section 3. Section 35-1-304, MCA, is amended to read: 

''35-1-304. Renewal of name registration. A corporation 

which has in effect a registration of its corporate name may 

renew such registration from year to year by annually filing 

an application for renewal setting forth the facts required 

to be set forth in an original application for registration 

and a certificate of good standing as required for the 

original registration and by paying 8--fee--o£--$!9 the 

required filing fee. A renewal application may be filed 

between October l and December 31 in each year and shall 

extend the registration for the following calendar year.'' 

Section 4. Section 35-1-911, MCA, is amended to read: 
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''35-1-911. Articles of dissolution. If voluntary 

dissolution proceedings have not been revoked, then when all 

debts, liabilities, and obligations of the corporation have 

been paid and discharged or adequate provision has been made 

therefor and all of the remaining property and assets of the 

corporation have been distributed to its shareholders, 

articles of dissolution shall be executed by the corporation 

by its president or a vice-president a·nd by its secretary or 

an assistant secretary and shall set forth: 

(l) the name of the corporation; 

(2) that the secretary of state has theretofore filed 

a statement of intent to dissolve the corporation and the 

date on which such statement was filed; 

(3) that all debts, obligations, 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 

corporation have been distributed among its shareholders in 

accordance with their respective rights and interests; 8~d 

(5) that there are no suits pending against the 

corporation in any court or that adequate provision has been 

made for the satisfaction of any judgment, order, or decree 

which may be entered against it in any pending suit.; and 

(6) that all taxes imposed on the corporation under 

Title 15 have been paid, supported by a certificate issued 
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by the depa-rtment of revenue as required by 35-1-928." 

Section 5. Section 35-1-928, MCA, is amended to read: 

11 35-1-928. State tax clearance certificate. No decree 

of voluntary dissolution s-hall be made and entered by any 

court, nor shall the clerk of the district court of any 

county or secretary· of state file any such decree or file 

any oth~r document by which the term Of existence of any 

corporation is terminated, except a decree of involuntary 

dissolution in an action brought by the at~orftey--9enerai 

secretary of state, nor shall the secretary of state file 

any application for a certificate of withdrawal by a foreign 

corporation of its right to do intrastate business in the 

state unless the corporation obtains from the department of 

revenue and files with said court, clerk of the district 

court, or 

instrument 

certificate 

secretary 

ef"fecting 

to the 

of state, as part 

the dissolution or 

effect the department 

of the original 

withdrawal, a 

of revenue is 

satisfied from the available evidence that all taxes imposed 

by Title 15 have been· paid. The issuance of the certificate 

shall not relieve the corporation from liability for any 

taxes, penalties, or interest due the state of Montana.'' 

Section 6. Section 35-2-210, MCA, is amended to read: 

11 35-2-210. Restated articles of incorporation. (1) A 

corporation may, by action taken 1n the same manner as 

required for amendment of articles of incorporation, adopt 
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restated articles of incorporation. The restated articles of 

incorporation may contain any changes in the articles of 

incorporation that could be made by amendment regularly 

adopted. Adoption of restated articles of incorporation 

containing any such changes shall nave the effect ·at 

amending the existing articles of incorporation to conform 

to the restated articles of incorporation, without further 

action of the board of directors or members. Restated 

articles of incorporation shall contain a statement that 

they supersede the theretofore existing articles of 

incorporation and amendments thereto. Restated articles of 

incorporation shall contain all the statements required by 

this chapter to be included in original articles of 

incorporation except that: 

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

initial registered office and the name of the initial 

registered agent at such address, there shall be set forth 

the address, includinq street and nu~ber, if any, of the 

registered office and the name of the r~istered agent at 

such address at the time of the adoption of the restated 

articles of incorporation; and 

{b) no statement need be made with respect to the 

names a"d, number, or addresses of directors constituting 

the initial board of directors or the name·s and addresses of 

the incorporators. 
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1 (2) Restated articles of incorporation when executed 

2 and filed in the manner prescribed in this chapter for 

3 articles of amendment shall supersed& the theretofore 

4 existing arti_g:les of incorporation and amendments thereto. 

5 (3) The restated articles of incorporation when filed 

6 shall be accompanied by one original and one copy of a 

7 statement executed by the corpOration by its president or a 

8 vice-president and by its secretary or an assistant 

9 secretary setting forth the following: 

10 

11 

(a) the name oE the corporation; 

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

12 of incorporation by the members, but if there are no members 

13 or no members entitled to vote thereon, that the restated 

14 articles were adopted at a meeting of the board of directors 

15 upon receiving an affirmative vote of a majority of the 

16 directors in office; and 

17 {c) that the restated articles correctly set forth the 

18 provisions of the articles of incorporation as theretofore 

19 amended and that they have been duly adopted as required by 

20 law.'' 

21 NEW SECTION. Section 7. Extension of authority. Any 

22 existing authority of the secretary of state to make rules 

23 on the subject of the provisions of this act is extended to 

24 the provisions of this act. 

-End-
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HOUSE BILL NO. 721 

INTRODUCED BY COBB 

BY REQUEST OF THE SECRETARY OF STATE 

A BILL FOR AN ACT ENTITLED: "AN ACT TO GENERALLY REVISE AND 

CLARIFY CERTAIN BUSINESS AND NONPROFIT CORPORATION LAWS; 

AMENDING SECTIONS 35-1-213, 35-1-303, 35-1-304, 35-1-911, 

35-1-928, AND 35-2-210, MCA." 

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

Section 1. Section 35-1-213, MCA, is amended to read: 

11 35-1-213. Restated articles of incorpotation. (1) A 

corporation may, by action taken in the same manner as 

required for amendment of articles of incorporation, adopt 

restated articles of incorporation. The restated articles of 

incorporation may contain any changes in the articles of 

incorporation that could be mqde by amendment regularly 

adopted. Adoption of restated articles of incorporation 

containing any such changes shall have the effect of 

amending the existing articles of incorporation to conform 

to the restated articles of 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 thereto. Restated 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 aggregate number of its shares, issued and 

unissued, itemized by class and series, if any, within each 

class, which the corporation has authority to issue at the 

time of the adoption of 

incorporation; 

the restated articles of 

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

initial registered office and the name of the initial 

registered agent at such address, there shall be set forth 

the address, including street and number, if any, 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 

jc) no statement need be made with respect to the 

names and, number, or addresses of directors constituting 

the initial board of directors or the names and addresses of 

the incorporators. 

(2) Restated articles of incorporation, when executed 

and filed in the manner prescribed in this chapter for 

articles of amendment, shall supersede the theretofore 

existing articles of incorporation and amendments thereto. 

(3) The restated articles of incorporation when filed 
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shall be accompanied by a statement, e: ~cuted by the 

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

secretary or an assistant secretary, setting forth the 

following: 

(a) the name of the corporation; 

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

of incorporation by the shareholders; 

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

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

class are entitled to vote thereon as a class, the 

designation and number of outstanding shares entitled to 

vote thereon of each such class; 

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

restated articles of incorporation, respectively, and, if 

the shares of any class are entitled to vote there~n as a 

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

against the restated articles of incorporation, 

respectively~ 

(e) 1f the restated articles of incorporation provide 

for an exchange, reclassification, or cancellation of issued 

shares a~d, if the manner in which the same shall be 

effected is not set forth in the restated articles of 

incorporation, then a statement of the manner in which the 

same shall be effected." 

Section 2. Section 35-1-303, MCA, is amended to read: 
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"35-l-303. Registration of corporate name. (1) Any 

corporation organized and existing under the laws of any 

state or territory of the United States may register its 

corporate name under this chapter, provided its corporate 

name is nat the same as or deceptively similar to any 

assumed business name, limited partnership name, trademark, 

or service mark registered or reserved with the secretary of 

state or to the name of any domestic corporation existing 

under the laws of this state, the name of any foreign 

corporation authorized to transact business in this state, 

or any corporate name reserved or registered under this 

chapter. 

(2) The name must contain the wOrd "corporation", 

''company", ''incorporated", or "limited" or an abbreviation 

of one of such words, or such corporation shall, far use in 

this state, add at the end of its name one of such words or 

an abbreviation thereof. 

(3} Such registration shall be made by: 

(a) filing with the secretary of state: 

(i) an application for registration, executed by the 

corporation by an officer thereof, setting forth the name of 

the corporation, the state or territory under the laws of 

which it is incorporated, the date of its incorporation, a 

statement that it is carrying on or doing business, and a 

brief statement of the business in which it is engaged; and 
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(ii} a certificate setting forth that such corporation 

is in good standing under the lawb of the state or territory 

wherein it is organized, executed by the secretary of state 

of such state or territory or by such other official as may 

have custody of the records pertaining to corporations; 

(b) paying to the secretary of state a--re~±s~r~t±on 

the required fee ~n--efte--amotlnt--e~-$i-£or-eaeh-moneh-or 

£raeeion-thereo£-between-the-dete-o£-£iiirt9-sueh-app!ication 

and--Beeember--3%--o£--the--caiendar--year--in--whieh---s~eh 

applieation-i~-fi±ed. 

(4) Such registration shall be effective until the 

close of the calendar year in which the application for 

registration is filed." 

Section 3. Section 35-1-304, MCA, is amended to read: 

"35-1-304. Renewal of name registration. A corporation 

which has in effect a registration of its corporate name may 

renew such registration from year to year by annually filing 

an application for renewal setting forth the facts required 

to be set forth in an original application for registration 

and a certificate of good standing as required for the 

original registration and by paying a--ree--o£--$19 th~ 

required filing fee. A renewal application may be filed 

between October 1 and December 31 in each year and shall 

extend the registration for the following calenddr year.•• 

Section 4. Section 35-1-911, MCA, is amended to read: 
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"35-1-911. Articles of dissolution. If voluntary 

dissolution proceedings have not been revoked, then when all 

debts, liabilities, and obligations of the corporation have 

been paid and dischar9ed or adequate provision has been made 

therefor and all of the remaining property and assets of the 

corporation have been distributed to its shareholders, 

articles of dissolution shall be executed by the corporation 

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

an assistant secretary and shall set forth: 

(1) the name of the corporation; 

(2) that the secretary of state has theretofore filed 

a statement of intent to dissolve the corporation and the 

date on which such statement was filed: 

(3) that all debts, obligations, 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 

corporation have been distributed among its shareholders in 

accordance with their respective rights and interests; a"d 

(5) that there are no suits pending a9ainst the 

corporation in any court or that adequate provision has been 

made for the satisfaction of any judgment, order, or decree 

which may be entered against it in any pending suit~; and 

{6) that all taxes imposed on the corporation under 

Title 15 have been paid, supported by a certificate issued 
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by the department of revenue as required by 35-1-928." 

Section 5. Section 35-1-928, MCA, is amended to read: 

"35-1-928. State tax clearance certificate. No decree 

of voluntary dissolution shall be made and entered by any 

court, nor shall the clerk of the district court of any 

county or secretary of state file.any such decree or file 

any other document by which the term of existence of any 

corporation is terminated, except a decree of involuntary 

dissolution in an action brought by the a~~o~n~y--general 

secretary of state, nor shall the secretary of state file 

any application for a certificate of withdrawal by a foreign 

corporation of its right to do intrastate business in the 

state unless the corporation obtains from the depa~tment of 

revenue and files with said court, clerk of the district 

court, o~ secretary of state, as part of the original 

instrument effecting the dissolution or withdrawal, a 

certificate to the effect the department of revenue is 

satisfied from the available evidence that all taxes imposed 

by Title 15 have been paid. The issuance of the certificate 

shall not relieve the corporation from liability for any 

taxes, penalties, or interest due the state of Montana." 

Section 6. Section 35-2-210, MCA, is amended to read: 

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

corporation may, by action taken in the same manner as 

required for amendment of articles of incorporation, adopt 
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restated articles of incorporation. The restated articles of 

incorporation may contain any changes in the articles of 

incorporation that could be made by amendment regularly 

adopted. Adoption of restated articles of incorporation 

containing any such changes shall have the effect of 

amending the existing articles of incorporation to conform 

to the restated articles of incorporation, without further 

action of the board of directors 

articles of incorporation shall 

they supersede the theretofore 

or members. Restated 

contain a statement that 

existing articles oE 

incorporation and a~endments thereto. Restated articles of 

incorporation shall contain all the statements required by 

this chapter to be included in original articles of 

incorporation except that: 

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

initial registered office and the name of the initial 

registered agent at such address, there shall be set forth 

the address, including street and number, if any, 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 

(b) no statement need be made with respect to the 

names 8nd, number, or addresses of directors constituting 

the initial board of directors or the names and addresses of 

the incorporators. 
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1 (2) Restated articles of incorporation when executed 

2 and filed in the manner prescribed in this chapter for 

3 articles of amendment shall supersede the theretofore 

4 existing articles of _incorporation and amendments thereto. 

5 (3) The restated articles of incorporation when filed 

6 shall be accompanied by one original and one copy of a 

7 statement executed by the corporation by its president or a 

8 vice-president and by its secretary or an assistant 

9 secretary setting forth the following: 

(a) the name of the corporation; 10 

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

12 of incorporation by the members, but if there are no members 

13 or no members entitled to vote thereon, that the restated 

14 articles were adopted at a meeting of the board of directors 

15 upon receiving an affirmative vote of a majority of the 

16 directors in office; and 

17 tc) that the restated articles correctly set forth the 

18 provisions of the articles of incorporation as theretofore 

19 amended and that they have been duly adopted as required by 

20 law." 

21 NEW SECTION. Section 7. Extension of authority. Any 

22 existing authority of the_ secretary of state to make rules 

23 on the subject of the provisions of this act is extended to 

24 the provisions of this act. 

-End-
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