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INTRODUCED BY 

A BILL FOR AN ACT ENTITLED: "AN ACT AMENDING THE 

DEVELOPMENT CORPORATION ACT TO ALLOW INDIVIDUALS TO PURCHASE 

STOCK IN A DEVELOPMENT CORPORATION AND TO REMOVE THE 

AUTHORITY OF CORPORATION MEMBERS TO TAKE PART IN GOVERNING 

THE CORPORATION: AND AMENDING SECTIONS 32-4-205, 32-4-206, 

32-4-208, AND 32-4-301, MCA." 

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

Section 1. Section 32-4-205, MCA, is amended to read: 

"32-4-205. Amendment of articles of incorporation. (1) 

The articles of incorporation may be amended by t~e-voees 

vote of the stockholders 8~~-e~e-member~ of the corporation, 

veein~-separate±y-by--et~sses, and such amendments shall 

require approval by the affirmative vote of two-thirds of 

the-veees-te-wftieh the stockholders sha%%--be--eatit%ed--~nd 

twe-t~i~ds--ot--the--~ote~--to--whieh--the--membe~e-shall-be 

entitled, provided: 

(a) that no amendment which is inconsistent with the 

general purposes expressed herein or which eliminates or 

curtails th€ obligation of the corporation to make reports 

as provided in 32-4-306 shall be made without amendment of 

this chapter; and 
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(b) that no amendment of the articles of incorporation 

which increases the obligation of a member to make loans to 

the corporation; makes any change in the principal amount, 

interest rate, maturity date, or in the security or credit 

position of any outstanding loan of a member to the 

corporation; ££affects a member's right to withdraw from 

membership as provided in 32-4-303;-er-af~eees-a-member~~ 

vee~n~-~iqhee-ae-p~o¥i~ed-tn-3Z-4-38% shall be made without 

the consent of each member affected by such amendment. 

(2) Within 30 days after any meeting at which 

amendment of the articles of incorporation has been adopted, 

articles of amendment signed and sworn to by the president, 

treasurer, and a majority of the directors, setting forth 

such amendment and the due adoption thereof, shall so far as 

consistent with this chapter be submitted, as prescribed in 

Title 35, to the secretary of state who shall examine them. 

If he finds that they conform to the requirements of this 

chapter, he shall so certify and endorse his approval 

thereon. Thereupon, the amended articles of incorporation 

shall be filed in the office of the secretary of state, and 

no such amendment shall take effect until such amended 

articles of incorporation shall have been filed as 

aforesaid." 

Section 2. Section 32~4-206, MCA, is amended to read: 

''32-4-206. Board of directors. (1) The business and 

-2- INTRODUCED BILL 
SB·SO 



1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

ll 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

LC 0429/01 

affairs of the corporation shall be managed and conducted by 

a board of directors, a president and treasurer, and such 

other officers and such agents as the corporation by its 

bylaws shall authorize. 

(2) The board of directors shall consist of such 

number, not less than nine, as shall be determined in the 

first instance by the incorporators and thereafter annually 

by ~~e-membere-and the stockholders of the corporation. 

(3) The directors need not be stockholders or-members 

in the corporation. 

(4) The board of directors may exercise all the powers 

of the corporation except such as are conferred by law or by 

the bylaws of the corporation upon the stockholders or 

members and shall choose and appoint all the agents and 

officers of the corporation and fill all vacancies 10 the 

office of director. 

(5) The board of directors shall be elected in the 

first instance by the incorporators and thereafter at each 

annual meeting of the corporation or, if no annual meeting 

shall be held in any year at the time fixed by the bylaws, 

at a special meeting held in lieu of the annual meeting. At 

each annual meeting or at each special meeting held in lieu 

of the annual meeting, the stockholders shall elect the 

directors. The directors shall hold office until the next 

annual meeting of the corporation or special meeting held in 
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lieu of the annual meeting after their election and until 

their successors are elected and qualified, unless sooner 

removed in accordance with the provisions of the bylaws. 

(6) Directors and officers shall not be responsible 

for losses unless the same shall have been occasioned by the 

willful misconduct of such directors and officers.'' 

Section 3. Section 32-4-208, MCA, is amended to read: 

"32-4-208. Stock ownership and limitations. 

Notwithstanding any rule at common law or any provision of 

any general or special law or any provision in their 

respective charters, agreements of association, articles of 

organization, or trust indentures: 

(1) all persons, domestic corporations organized for 

the purpose of carrying on business within this state, 

including without implied limitation any public utility 

companies and insurance and casualty companies and foreign 

corporations licensed to do business in the state, and a%~ 

trusts are hereby authorized to acquire, purchase, hold, 

sell, assign, transfer, mortgage, pledge, or otherwise 

dispose of any bonds, securities, or other evidences of 

indebtedness created by, or the shares of the capital stock 

of, the corporation and, while owners of said stock, to 

exercise all the rights, powers, and privileges of 

ownership, including the right to vote thereon, all without 

the approval of any regulatory authority of the state; 

-4-
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(2) all financial institutions are hereby autho~ized 

to become members of the corporation by making loans to the 

corporation as provided herein; 

(3) a financial institution which does not become a 

member of the corporation shall not be permitted to acquire 

any share of the capital stock of the corporation; 

(4) each financial institution which becomes a member 

is hereby authorized to acquire, of the corporation 

purchase, hold, sell, assign, transfer, mortgage, pledge, or 

otherwise dispose of any bonds, securities, or other 

evidences of indebtedness created by, or the shares of the 

capital stock of, the corporation and, while owners of said 

stock, to exercise all the rights, powers, and privileges of 

ownership, including the right to vote thereon, all without 

the approval of any regulatory authority of the state, 

prev~dedr-that-the--ame~nt--o£--the--eap±ta%--~tee~--o£--the 

eorporat±on--wh±eh-m8y-~e-aeq~~rea-by-any-member-p~r~tta~t-tc 

the-a~~her~~y-~ranted-herein-sha%%-not--e~eeed--±9%--ef--the 

ioan--lim~t--o£--s~eh-membero-~he-amo~nt-ef-eap~tal-stoek-o£ 

the-corporat±o"-wh±eh-a"y-member-i~--attthor±zed--to--acq~±re 

pursuant--te--the-a~thor±ty-gronted-here±~-±~-±n-add±t±o"-to 

the-amottnt-o£--eap±~a%--stee~--in--eorporat±ons--wh±eh--sttch 

member-may-otherw±se-be-a~thor±zed-to-aeqtl±re." 

Section 4. Section 32-4-301, MCA, is amended to read: 

''32-4-301. Powers of stockholders ana-members. (l) The 
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the following powers of the corporation: 

(a) to determine the number of and elect directors as 

provided in 32-4-206i 

(b) to make, amend, and repeal bylaws; 

(c) to amend the articles of incorporation as provided 

in 32-4-205; 

(d) to exercise such other of the powers of the 

corporation as may be conferred on the stocktlolders and-the 

meme~rs by the bylaws. 

(2) As to all matters requiring action by the 

stockholders and--the--members of the corporation, ~aid 

seoe~ho%der~-and-~atd-member~-~ha!%-voee-~e~arateiy--t~eree~ 

by--eiassesr and except as otherwise herein provided, such 

matters shall require the affirmative vote of a majority of 

the votes to which the stockholders present or represented 

at the meeting shall be entitled aftd-ehe-a££~rm~t±ve-~ote-e£ 

a-ma;ority-oE-the-votes-to--which--the--members--preeent--or 

re~re~e~ted-at-the-meet~~~-~haii-be-e~t±t%ed. 

(3) Each stockholder shall have one vote, in person or 

by proxy, for each share of capital stock held by him7-a"d 

eaeh-member-shaii-have-one-voter--in--~ereon--or--by--proxy7 

exee~t--that--Bny--member--hB~~ng--a-loen-iimit-of-mor~-than 

~~r998-~ha±±-ha~e-afte--add±t±onat--~ote,--~~--~er~on--or--by 

~roxy7--re~ardie~~--o£--the-n~mber-o£-~hare~-ow"e~7 -~o~-eaeh 
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add±tional-$1,999-wh~eh-~~eh-member-i~--att~~er~~ed--to--have 

Otttstand±n9--on--ieans-~o-~he-eor~oration-at-any-one-~ime-as 

determtned-~nder-3~-4-39lt3ttbt." 

NEW SECTION. Section 5. Extension of authority. Any 

existing authority of 

rules on the subject of 

the 

the 

department of commerce to make 

provisions of this act is 

extended to the provisions of this act. 

-End-

-7-



50th Legislature LC 0429/0l 

l 

2 

3 

4 

5 

6 

7 

8 

9 

lO 

ll 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

APPROVED BY COMM. ON 
BUSINESS & INDUSTRY 

INTRODUCED BY 

-tJf:::::z_~ NO. 14_ 

z; 
A BILL FOR AN ACT ENTITLED: "AN ACT AMENDING THE 

DEVELOPMENT CORPORATION ACT TO ALLOW INDIVIDUALS TO PURCHASE 

STOCK IN A DEVELOPMENT CORPORATION AND TO REMOVE THE 

AUTHORITY OF CORPORATION MEMBERS TO TAKE PART IN GOVERNING 

THE CORPORATION; AND AMENDING SECTIONS 32-4-205, 32-4-206, 

32-4-208, AND 32-4-301, MCA." 

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

Section 1. Section 32-4-205, MCA, is amended to read; 

"32-4-205. Amendment of articles of incorporation. (1) 

The articles of incorporation may be amended by the-vetes 

vote of the stockholders 8nd-the-membere of the corporation7 

vo~ift~-eepara~eiy-by--eiaeeee, and such amendments shall 

require approval by the affirmative vote of two-thirds of 

the-vetes-to-wh~eh the stockholders shall--be--entitled--and 

two-thirds--er--the--votee--te--whieh--the--membees-eha~%-be 

entitled, provided: 

(a) that no amendment which is inconsistent with the 

general purposes expressed herein or which eliminates or 

curtails the obligation of the corporation to make reports 

as provided in 32-4-306 shall be made without amendment of 

this chapter; and 
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(b) that no amendment of the articles of incorporation 

which increases the obligation of a member to make loans to 

the corporation; makes any change in the principal amount, 

interest ~ate, maturity date, or in the security or credit 

position of any outstanding loan of a member to the 

corporation: ~ affects a member's right to withdraw from 

membership as provided in 32-4-303T-o~-8££eees-a-mem~e~~s 

vetift~-ri~h~s-as-proviOed-±n-3%-4-361 shall be made without 

the consent of each member affected by such amendment. 

(2) within 30 days after any meeting at which 

amendment of the articles of incorporation has been adopted, 

articles of amendment signed and sworn to by the president, 

treasurer, and a majority of the directors, setting forth 

such amendment and the due adoption thereof, shall so far as 

consistent with this chapter be submitted, as prescribed in 

Title 35, to the secretary of state who shall examine them. 

If he finds that they conform to the requirements of this 

chapter, he shall so certify and endorse his approval 

thereon. Thereupon, the amended articles of incorporation 

shall be filed in the office of the secretary of state, and 

no such amendment shall take effect until such amended 

articles of incorporation shall have been filed as 

aforesaid." 

Section 2. Section 32-4-206, MCA, is amended to read: 

"32-4-206. Board of directors. (1) The business and 

-2- SECOND READING 
58-PO 
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affairs of the corporation shall be managed and conducted by 

a board of directors, a president and treasurer, and such 

other officers and such agents as the corporation by its 

bylaws shall authorize. 

(2) The board of directors shall consist of such 

number, not less than nine, as shall be determined in the 

first instance by the incorporators and thereafter annually 

by ~he-member~-e~d the stockholders of the corporation. 

(3) The directors need not be stockholders or-member~ 

in the corporation. 

(4) The board of directors may exercise all the powers 

of the corpo~ation except such as are conferred by law or by 

the bylaws of the corporation upon the stockholders ~r 

member~ and shall choose and appoint all the agents and 

officers of the corporation and fill all vacancies in the 

office of director. 

(5) The board of directors shall be elected in the 

first instance by the incorporators and thereafter at each 

annual meeting of the corporation or, if no annual meeting 

shall be held in any year at the time fixed by the bylaws, 

at a special meeting held in lieu of the annual meeting. At 

each annual meeting or at each special meeting held in lieu 

of the annual meeting, the stockholders shall elect the 

directors. The directors shall hold office until the next 

annual meeting of the corporation or special meeting held in 
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lieu of the annual meeting after their election and until 

their successors are elected and qualified, unless sooner 

removed in accordance with the provisions of the bylaws. 

(6) Directors and officers shall not be responsible 

for losses unless the same shdll l1~ve been occasioned by the 

willful misconduct of such directors and officers.'' 

Section 1. 5ection 32-4-208, MCA, is amended to read: 

n32-4-208. Stock ownership and limitations. 

Notwithstanding any rule at comnH.:::~ Jaw or any provis1on of 

any general or special ldw or any provision in their 

respective charters, agreements of association, articles of 

organization, or trust indentures: 

( 1) all ~-~ons, domest-ic corporations ol·ganizerl for 

the purpose of car~ying on busine~~ withirt this state, 

including without implied limitation any public utility 

companies and insurance and casualty companies and foreign 

corporations licensed to do business in the state, and all 

trusts are hereby authorized to acquire, purchase, held, 

sell, assign, transfer, mortgage, pledge, or otherwise 

dispose of any bonds, secutities, or other evidences of 

indebtedness created by, or the shares of the capital stock 

of, the corporation and, while owners of said stock, to 

exercise all the rights, powers, and privileges of 

ownership, including the right to vote thereon, all without 

the approval of any regulatory authority of the state: 

-4-
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(2) all financial institutions are hereby authorized 

to become members of the corporation by making loans to the 

corporation as provided herein; 

(3) a financial institution which does not become a 

member of the corporation shall not be permitted to acquire 

any share of the capital stock of the corporation; 

(4) each financial institution which becomes a member 

of the corporation is hereby authorized to acquire, 

purchase, hold, sell, assign, transfer, mortgage, pledge, or 

otherwise dispose of any bonds, securities, or other 

evidences of indebtedness created by, or the shares of the 

capital stock of, the corporation and, while owners of said 

stock, to exercise all the rights, powers, and privileges of 

ownership, including the right to vote thereon, all without 

the approval of any regulatory authority of the state; 

provi~e~7-ehat-the--amoont--o£--~he--eap~~ai--stee~--o£--the 

corporatioft--wh~eh-may-be-aeq~±re~-by-afty-member-p~rs~aftt-ee 

the-a~therity-granted-here~n-sha%%-ftet--exeee~--%0,--o£--the 

%oan--%imit--or--sdeh-membero-~he-amo~nt-of-eapitai-stoe~-or 

the-eerperat±on-wh±eh-a~y-Member-*~--a~thorize~--to--aeq~±re 

pttrsttaftt--to--the-a~thor±ty-9raftted-here±n-±~-±"-add±t±on-te 

the-amottnt-o£--eap±ta%--~toek--±n--eorporations--wh±eh--stteh 

mem.ber-may-otfrterw~se-be-a~thor±:eed-to-aeq~±re.,. 

Section 4. Section 32-4-301, MCA, is amended to read: 

"32-4-301. Powers of stockholders ~u'l.d-members. (l) The 
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stockholders an~-the-members of the corporation shall have 

the following powers of the corporation: 

(a) to determine the number of and elect directors as 

provided in 32~4-206; 

(b) to make, amend, and repeal bylaws; 

(c) to amend the articles of incorporation as provided 

in 32-4-205; 

(d) to exercise such other of the powers of the 

corporation as may be conferred on the stockholders an~-~he 

membe~s by the bylaws. 

(2) As to all matters requiring action by the 

stockholders and--the--member~ of the corporation, ~a~~ 

~~oe~ho~~e~~-a~~-sai~-M~mber~-sha±±-vote-~e~arately--t"ereon 

by--classes, and except as otherwise herein provided, such 

matters shall require the affirmative vote of a majority of 

the votes to which the stockholders present or represented 

at the meeting shall be entitled an~-the-a£~±rmat~ve-vote-o£ 

a-ma;or±ty-of-the-votes-eo--wh~ch--the--memDere--pr~eene--er 

represented-at-tfrte-meet±ng-shall-De-~nt±t±ed. 

(3) Each stockholder shall have one vote, in person or 

by proxy, for each share of capital stock held by him7-a~a 

eaeh-m~mber-~ha±%-have-one-voter--±"--per~on--or--by--prcxy, 

e~eept--that--a~y--membe~--hav~nq--a-%ean-~±m~t-o£-mo~e-tha~ 

$!7666-ska±i-nave-one--ad~~t~e~ai--vote,--in--perso~--or--by 

proxy,--re9ardle~~--er--tke-n~mber-e£-~kares-owne~,-£or-eaeh 

-6-
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1 sddit±ofta!-$! 7699-whieh-s~eh-member-~~--att~he~iz@a--to--heve 

2 otttstaftding--oft--Yoan~-~o-~he-corporet±on-at-any-one-time-as 

3 <!~t~rlft!oft~<!-under-3%-4-39%t3ttbt." 

4 NEW SECTION. Section 5. Extension of authority. Any 

5 existing authority of the department of commerce to make 

6 rules on the subject of the provisions of this act is 

7 extended to the provisions of this act. 

-End-

-7-
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INTRODUCED BY 

~Loo.h_ 

(} 
A BILL FOR AN ACT ENTITLED: "AN ACT AMENDING THE 

DEVELOPMENT CORPORATION ACT TO ALLOW INDIVIDUALS TO PURCHASE 

STOCK IN A DEVELOPMENT CORPORATION AND TO REMOVE THE 

AUTHORITY OF CORPORATION MEMBERS TO TAKE PART IN GOVERNING 

THE CORPORATION: AND AMENDING SECTIONS 32-4-205, 32-4-206, 

32-4-208, AND 32-4-301, MCA.M 

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

Section 1. Section 32-4-205, MCA, is amended to read: 

•J2-4-205. Amendment of articles of incorporation. (1) 

The articles of incorporation may be amended by ~he-•otes 

~ of the stockholders an~-the-members of the corporationT 

•o~in9-sepa~a~e}y-by--e±aeees7 and such amendments shall 

require approval by the affirmative vote of two-thirds of 

the-•etes-to-vh:i:eft the stockholders :Sha±i--be--ent:i:tl:ed--anfl 

two-th:i:rds--of--tke--votea--te--whieh--the--members-shaii-be 

efttitied, provided: 

(a) that no amendment which is inconsistent with the 

general purposes expressed herein or which eliminates or 

curtails the obligation of the corporation to make reports 

as provided in 32-4-306 shall be made without amendment of 

this chapter; and 
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(b) that no amendment of the articles of incorporation 

which increases the obligation of a member to make loans to 

the corporation: makes any change in the principal amount, 

interest rate, maturity date, or in the security or credit 

position of any outstanding loan of a member to the 

corporation; ~affects a member's right to withdraw from 

membership as provided in 32-4-3037-o~-a££ects-a-member~s 

ve~~ft~-r~~ft~s-as-pre¥~ded-~ft-3i-4-38t shall be made without 

the consent of each member affected by such amendment. 

(2) Within 30 days after any meeting at which 

amendment of the articles of incorporation has been adopted, 

articles of amendment signed and sworn to by the president, 

treasurer, and a majority of the directors, setting forth 

such amendment and the due adoption thereof, shall so far as 

consistent with this chapter be submitted, as prescribed in 

Title 35, to the secretary of state who shall examine them. 

If he finds that they conform to the requirements of this 

chapter, he shall so certify and endorse his approval 

thereon. Thereupon, the amended articles of incorporation 

shall be filed in the office of the secretary of state, and 

no such amendment shall take effect until such amended 

articles of incorporation shall have been filed as 

aforesaid." 

Section 2. Section 32-4-206, MCA, is amended to read: 

"32-4-206. Board of directors. (1) The business and 

-2- THIRD READING 
S8-PO 
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affairs of the corporation shall be managed and conducted by 

a board of directors, a president and treasurer, and such 

other officers and such agents as the corporation by its 

bylaws shall authorize. 

(2) The board of directors shall consist of such 

number, not less than nine, as shall be determined in the 

first instance by the incorporators and thereafter annually 

by the-members-and the stockholders of the corporation. 

(3) The directors need not be stockholders or-memberB 

in the corporation. 

(4) The board of directors may exercise all the powers 

of the corporation except such as are conferred by law or by 

the bylaws of the corporation upon the stockholders er 

members and shall choose and appoint all the agents and 

officers of the co~poration and fill all vacancies in the 

office of director. 

(5) The board of directors shall be elected in the 

first instance by the incorporators and thereafter at each 

annual meeting of the corporation or, if no annual meeting 

shall be held in any year at the time fixed by the bylaws, 

at a special meeting held in lieu of the annual meeting. At 

each annual meeting or at each special meeting held in lieu 

of the annual meeting, the stockholders shall elect the 

directors. The directo~s shall hold office until the next 

annual meeting of the corporation or special meeting held in 
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lieu of the annual meeting after their election and until 

their successors are elected and qualified, unless sooner 

removed in accordance with the provisions of the byla~s. 

(6) Directors and officers shall not be responsible 

for losses unless the same shall have been occasioned by the 

willful misconduct of such directors and officers." 

Section 3. Section 32-4-208, MCA, is amended to read: 

"32-4-208. Stock ownership and limitations .. 

Notwithstanding any rule at common law or any provision of 

any general or special law or any provision in their 

respective charters, agreements of association, articles of 

organization, or trust indentures: 

(1) all persons, domestic corporations organized for 

the purpose of carrying on business within this state, 

including without implied limitation any public utility 

companies and insurance and casualty companies and foreign 

corporations licensed to do business in the state, and a~~ 

trusts are hereby authorized to acquire, purchase, hold, 

sell, assign, transfer, mortgage, pledge, or otherwise 

dispose of any bonds, securities, or other evidences of 

indebtedness created by, or the shares of the capital stock 

of, the corporation and, while 

exercise all the rights, 

owners of said stock, to 

powers, and privileges of 

ownership, including the right to vote thereon, all without 

the approval of any regulatory authority of the state; 
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(2) all financial institutions are hereby authorized 

to become members of the corporation by making loans to the 

corporation as provided herein; 

(3) a financial institution which does not become a 

member of the corporation shall not be permitted to acquire 

any share of the capital stock of the corporation; 

(4) each financial institution which becomes a member 

of the corporation is hereby authorized to acquire, 

purchase, hold, sell, assign, transfer, mortgage, pledge, or 

otherwise dispose of any bonds, securities, or other 

evidences of indebtedness created by, or the shares of the 

capital stock of, the corporation and, while owners of said 

stock, to exercise all the rights, powers, and privileges of 

ownership, including the right to vote th@reon, all without 

the approval of any regulatory authority of the state; 

~re•idea,-~ha~-~he--emo~nt--of--the--capita±--stoeK--o£--~he 

eorporation--which-may-be-aeq~ired-by-any-member-p~~~aaftt-~o 

~he-aatherity-9ranted-herein-~ha%%-not--exeeed--%6%--o£--~he 

ioan--iimit--of--s~eh-memberT-~he-amoant-oE-eapitar-~toe~-of 

~he-eor~oration-whieh-any-mem8er-is--aa~horized--to--ae~ai~e 

parsttant--to--~he-a~thority-~ranted-herein-i~-in-a~di~ion-to 

the-amottnt-o£--capita±--stoe~--±n--eorporat±ons--whieh--~~eh 

member-may-otherwise-be-aathori!:.ed-to-aeqtti-re." 

Section 4. Section 32-4-301, MCA, is amended to read; 

"32-4-301. Powers of stockholders anti-membet"s. ( l) The 
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stockholders and-the-members of the corporation shall have 

the following powers of the corporation: 

(a) to determine the number of and elect directors as 

provided in 32-4-206; 

(b) to make, a~end, and repeal bylaws; 

(c) to amend the articles of incorporation as provided 

in 32-4-205; 

(d) to exercise such other of the powers of the 

corporation as may be conferred on the stockholders anS-~he 

membe~s by the bylaws. 

(2) As to all matters requiring action by the 

stockholders and--the--member~ of the corporation, said 

stoekhe%4e~s-~nd-s~~d-member~-sh8ii-•ete-sepa~a~ely--thereoft 

by--e+a~see7 and except as otherwise herein provided, such 

matters shall require the affirmative vote of a majority of 

the votes to which the stockholders present or represented 

at the meeting shall be entitled an~-ehe-af£irma~ive-voee-or 

a-ma;oriey-o£-the-votes-te--wh~eh--~he--members--present--o~ 

represeneed-at-the-meetin~-sha!!-be-entitied. 

(3) Each stockholder shall have one vote, in person or 

by proxy, for each share of capital stock held by him,-and 

each-membe~-sha%%-have-one-vo~e;--in--person--or--by--proxy, 

exeept--that--any--memeer--havin9--a-±oan-~~m±t-eE-mere-than 

$±,eee-~ha%i-hav~-on~--addit~ena~--~ote,--±"--pe~~eft--e~--by 

~roxy;--~egard%ess--er--~he-nttmber-of-share~-owned,-fo~-eaeh 
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l aee±~±ena~-$lr996-which-stteh-mem0er-ts--aHthorized--ee--he 

2 ottt~tand±n~--en--loans-to-the-eerporatien-at-any-one-t±~e-

3 dete'f"m±ned:-ttntiet"-3i-4-39%t3ttbt." 

4 NEW SECTION. Section 5. Extension of authority. A 

5 existing authority of the department of commerce to rna 

6 rules on the subject of the provisions of this act 

7 extended to the provisions of this act. 

-End-
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SENATE BILL NO. 80 

INTRODUCED BY MAZUREK 

A BILL FOR AN ACT ENTITLED: ''AN ACT AMENDING THE 

DEVELOPMENT CORPORATION ACT TO ALLOW INDIVIDUALS TO PURCHASE 

STOCK IN A DEVELOPMENT CORPORATION AND TO REMOVE THE 

AUTHORITY OF CORPORATION MEMBERS TO TAKE PART IN GOVERNING 

THE CORPORATION; AND AMENDING SECTIONS 32-4-205, 32-4-206, 

32-4-208, AND 32-4-301, MCA." 

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

Section 1. Section 32-4-205, MCA, is amended to read: 

"32-4-205. Amendment of articles of incorporation. (1} 

The articles of incorporation may be amended by ~he-votes 

vote of the stockholders a~d-the-members of the corporation, 

votiftg-eeparatery-by--eiasses, and such amendments shall 

require approval by the affirmative vote of two-thirds of 

~fte-votee-to-whien the stockholders shall--be--ent±tied--a"d 

twe-thirds--o£--the--vetes--to--wkieh--the--members-shall-be 

entitled, provided: 

(a) that no amendment which is inconsistent with the 

general purposes expressed herein or which eliminates or 

curtails the obligation of the corporation to make reports 

as provided in 32-4-306 shall be made without amendment of 

this chapter; and 
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(b) that no amendment of the articles of incorporation 

which increases the obligation of a member to make loans to 

the corporation; makes any change in the principal amount, 

interest rate, maturity date, or in the security or credit 

position of any outstanding loan of a member to the 

corporation; or affects a member's right to withdraw from 

membership as provided in 32-4-303;-e~-a££eets-a-member~s 

¥ot~ftg-r~ghte-8s-p~ovide~-in-3~-4-39~ shall be made without 

the consent of each member affected by such amendment. 

(2) Within 30 days after any meeting at which 

amendment of the articles of incorporation has been adopted, 

articles of amendment signed and sworn to by the president, 

treasurer, and a majority of the directors, setting forth 

such amendment and the due adoption thereof, shall so far as 

consistent with this chapter be submitted, as prescribed 1n 

Title 35, to the secretary of state who shall examine them. 

If he finds that they conform to the requirements of this 

chapter, he shall so certify and endorse his approval 

thereon. Thereupon, the amended articles of incorporation 

shall be filed in the office of the secretary of state, and 

no such amendment shall take effect until such amended 

articles of incorporation shall have been filed as 

aforesaid.,. 

Section 2. Section 32-4-206, MCA, is amended to redd: 

'
1 32-4-206. Board of directors. (1) The business and 

-2- SB 80 
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affairs of the corporation shall be managed and conducted by 

a board of directors, a president and treasurer, and such 

other officers and such agents as the corporation by its 

bylaws shall authorize. 

(2) The board of directors shall consist of such 

number, not less than nine, as shall be determined in the 

first instance by the incorporators and thereafter annually 

by the-member~-a~d the stockholders of the corporation. 

(3) The directors need not be stockholders er-m~mber~ 

in the corporation. 

{4) The board of directors may exercise all the powers 

of the corporation except such as are conferred by law or by 

the bylaws of the corporation upon the stockholders or 

member~ and shall choose and appoint all the agents and 

officers of the corporation and fill all vacancies in the 

office of director. 

(5) The board of directors shall be elected in the 

first instance by the incorporators and thereafter at each 

annual meeting of the corporation or, if no annual meeting 

shall be held in any year at the time fixed by the bylaws, 

at a special meeting held in lieu of the annual meeting. At 

each annual meeting or at each special meeting held in lieu 

of the annual meeting, the stockholders shal1 elect the 

directors. The directors shall hold office until the next 

annual meeting of the corporation or special meeting held in 
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lieu of the annual meeting after their election and until 

their successors are elected and qualified, unless sooner 

removed in accordance with the provisions of the bylaws. 

(6) Directors and officers shall not be responsible 

for losses unless the same shall have been occasioned by the 

willful misconduct of such directors and officers.'' 

Section 3. Section 32-4-208, MCA, is amended to read: 

11 32-4-208. Stock ownership and limitations. 

Notwithstanding any rule at common law or any provis1on of 

any general or special law or any provision in their 

respective charters, agreements of association, articles of 

organization, or trust indentures: 

{1) all persons, domestic corporations organized for 

the purpose of carrying on business within this state, 

including without implied limitation any public utility 

companies and insurance and casualty companies and foreign 

corporations licensed to do business in the state, and all 

trusts are hereby authorized to acquire, purchase, hold, 

sell, assign, transfer, mortgage, pledge, or otherwise 

dispose of any bonds, securities, or other evidences of 

indebtedness created by, or the shares of the capital stock 

of, the corporation and, while owners of said stock, to 

exercise all the rights, powers, and privileges of 

ownership, including the right to vote thereon, all without 

the approval of any regulatory authority of the state; 

-4- SB 80 
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(2) all financial institutions are hereby authorized 

to become members of the corporation by making loans to the 

corporation as provided herein; 

(3) a financial institution which does not become a 

member of the corporation shall not be permitted to acquire 

any share of the capital stock of the corporation; 

(4) each financial institution which becomes a member 

Of the corporation is hereby authorized to acquire, 

purchase, hold, sell, assign, transfer, mortgage, pledge, or 

otherwise dispose of any bonds, securities, or other 

evidences of indebtedness created by, or the shares of the 

capital stock of, the corporation and, while owners of said 

stock, to exercise all the rights, powers, and privileges of 

ownership, including the right to vote thereon, all without 

the approval of any regulatory authority of the state; 

provided7 -that-the--amo~nt--o£--the--eap±tai--stoek--o£--the 

eorporat~on--wn~eh-may-be-aequired-by-any-member-pttr~uant-to 

the-a~thority-granted-here±n-~haii-not--exeeed--ie%--o£--the 

ioan--iimit--o~--eueh-membero-The-amount-o~-eapitai-stoe~-o£ 

the-eorporation-wh±eh-any-member-±~--author±zed·--to--aequire 

pursuant--to--the-authority-9ranted-herein-is-in-add±t±on-to 

the-amount-o£--eapitai--stoek--±n--eorporations--whieh--sueh 

meft\ber-ml'ty-otherwise-be-author±zed-to-e;eqttire." 

Section 4. Section 32-4-301, MCA,, is amended to read: 

''32-4-301. Powers of stockholders and-member8. {l) The 
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stockholders and-the-members of the corporation shall have 

the following powers of the corporation: 

(a) to determine the number of and elect directors as 

provided in 32-4-206; 

(b) to make, amend, and repeal bylaws; 

(c) to amend the articles of incorporation as provided 

in 32-4-205; 

(d) to exercise such other of the powers of the 

corporation as may be conferred on the stockholders and-~h~ 

membe~~ by the bylaws. 

(2) As to all matters 

stockholders 8nd--the--membe~s 

requiring 

of the 

action by the 

corporation, ~aid 

~toekhoide~~-~nd-said-members-sha±!-vote-~epar~te%y--thereon 

by--eias~e~, and except as otherwise herein provided, such 

matters shall require the affirmative vote of a majority of 

the votes to which the stockholders present or represented 

at the meeting shall be entitled ~nd-the-affirmative-vote-ot 

a-major±ty-of-the-votes-to--whieh--the--member~--present--or 

repre~ented-at-the-meetin9-sholi-be-entitled. 

(3) Each stockholder shall have one vote, in person or 

by proxy, for each share of capital stock held by hirn7 -and 

eaeh-member-shall-have-one-vote,--±n--per~on--or--by--proxy 7 

exeept--that--any--member--having--a-loan-l±mit-of-more-than 

$l 7 996-~hall-heve-one--add±tional--vote 0 --±n--person--or--by 

~ro~y 7 --regardle~s--of--the-number-of-share~-o~ned 7 -for-eaeh 
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1 addit±onai-$1,966-whieh-s~eh-member-is--autho~ized--eo--have 

2 eu~staftding--oft--ioans-to-the-eorpo~ation-at-any-ene-t±me-as 

3 determined-under-3r-4-39~t3tfbt." 

4 NEW SECTION. Section 5. Extension of authority. Any 

5 existing authority of the department of commerce to make 

6 rules on the subject of the provisions of this act is 

7 extended to the provisions of this act. 

-End-
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