SENATE BILL NO. 80

INTRODUCED BY MAZUREK

IN THE SENATE

JANUARY 10, 1987 INTRODUCED AND REFERRED TO CCMMITTEE
ON BUSINESS & INDUSTRY.

JANUARY 14, 1987 COMMITTEE RECOMMEND BILL
DO PASS5. REPORT ADOPTED.

JANUARY 15, 1987 PRINTING REPORT.

JANUARY 17, 1987 SECOND READING, DO PASS.

JANUARY 19, 1987 ENGROSSING REPORT.

JANUARY 20, 1987 THIRD READING, PASSED.

TRANSMITTED TO HOQUSE.

IN THE HOUSE

FEBRUARY 4, 1987 INTRODUCED AND REFERRED TO COMMITTEE
ON BUSINESS & LABOR.

MARCH 4, 1987 COMMITTEE RECOMMEND BILL BE
CONCURRED IN. REPORT ADOPTED.

MARCH 6, 1987 SECOND READING, CONCURRED IN.

MARCH 7, 1987 THIRD READING, CONCURRED IN.

AYES, 88; NOES, 0.
RETURNED TO SENATE.
IN THE SENATE
MARCH 9, 1987 RECEIVED FROM HOUSE.

SENT TO ENROLLING.
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BILL NO. _#4
/
INTRODUCED BY ) /A% ot /,
L /}
A BILL FOR AN ACT ENTITLED: “AN ACT AMENDING THE

DEVELOPMENT CORPORATION ACT TO ALLOW INDIVIDUALS TO PURCHASE
STOCK IN A DEVELOPMENT CORPCRATION 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, MCaA."

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 amd-the-members of the corporationy
vating-separately-by-—ctasses; and such amendments shall
require approval by the affirmative vote of two-thirds of
the-vetes-to-which the stockholders shati-—-be--entitied--and
two-thirds——~of--the--votes--to--which--the--membaers-shati-be
entitted, provided:

{a) that nc amendment which is inconsistent with the
general purposes expressed herein or which eliminates or
curtails the obligation of the corporaticon te 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;-or-affects-a-memberis
voting-rights-as-provided-in-32-4-36% 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,
articies 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 submicted, 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. Thereupen, the amended articles of incorporation
shall be filed in the office of the secretary of state, and
no such amendment shall take effect wuntil such amended
articles of incorporation shall have been filed as
aforesaid.*

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

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

INTRODUCED BILL
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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-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 er
members and shall choose and appoint all the agents and
officers of the corporation and £ill 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 1lieu
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 1limitation any public utility
companies and insurance and casualty companies and foreign
corporations licensed to do business in the state, and att
trusts are hereby authorized to acquire, purchase, hold,
sell, assign, transfer, mortgage, pledge, or otherwvise
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;
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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 net become a
member of the corporaticon 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 acguire,
purchase, hold, sell, assign, transfer, mortgage, pledge, or
otherwise dispose ¢f 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 states
providedy-that-the-—amount--of--the--capitai--steck--of--the
esrparation--which-may-be-acquired-by-any-member-pursuant-to
the-auehority-granted-herein-shati-not--exceed--18%-—-of--the
jsan-—-timit-—of--such-member7-Fhe-amounet—of-capitat-stock-of
the-corporation-which-any-member—its——authorized-—to--acquire
pursuant--to-—the-adtherity-granted-herein-is-in-addition-ee
the-amount-of--capttat--steck-—itn——carporationa--whieh--such
member-may-otnerwise—be-autherized-te-aequire.”

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

"32-4-301. Powers of stockhelders and-members. (1) 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
praovided 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 stockNholders and-the
members by the bylaws.

(2) A&As to all matters requiring action by the
stockholders and--the--members of the corporation, sazd
stockhoatderas-and-anid-membera-shati-vote—separateiy——thereon
by--citasses; 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 amd-the-affirmative-vote-of
a-majerity-of-the-votes-te--which--the--members—-preaent—-or
represented-at-the-meeting-shaii-be~enticied,

{3) Each stockholder shall have one vote, in person or
by proxy, for each share of capital stock held by himy-and
each-member-shati-have-one-veter——in--perssn--sr-—-by—-proxys

except——that-—any--member--having--a-ican-timie-of-mars—-than

$t78608-shatt-have-one-—-additicnat--vete;--in--peraon--or—-by
proxyy——-regardiess--of--the-number-cf-sharea-aswned;-for-each
_6_
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additionat-$17886-which-such-member-is~-anthorized--to——have
outastanding--en——rsans-+té-the-corporation-at-any-one-time-as
determined-under—-32-4-382¢3y¢tby."

NEW SECTION. Section 5. Extension of authority. Any
existing authority of the department of commerce to make
rules on the subject o¢f the provisions of ¢this act 1is
extended to the provisions of this act.

-End-
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APPROVED B8Y COMM. ON

BUSINESS & INDUSTRY

BILI_L NO, A’d

INTRCDUCED BY

A BILL FOR AN ACT ENTITLED: “AN ACT AMENDING THE
DEVELOPMENT CORPORATIGN ACT TO ALLOW INDIVIDUALS TO PURCHASE
STOCK 1IN A DEVELOPMENT CORPORATION AND TO REMOVE THE
AUTHORITY OF CORPORATION MEMBERS TO TAKE PART 1IN 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 and-the-members of the corporationr
voting-ssparatetiy-by--ciassea; and such amendments shall
require approval by the affirmative vote of two~thirds of
the—vaees—to—wﬁieh the stockholders shati--be--entitied—-4nd
ewo-thirda-——af--ehe--votea--to-—-whieh-—-the--members-shaii-be
entieted, 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 af incorporation
which increases the obligation of a member toc 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 Ffrom
membership as provided in 32-4-303t-er-affecta~a-memberis
voting-rights-as-provided-in-32-4-361 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 tec 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-¢a
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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 incorperators and thereatter annually
by the-members-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 stockhclders eor
membera and shall choose and appoint all the agents and
cfficers cof the corporation and Eill 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 1lieu
of the annual meeting, the stockholders shall elect the
directars. The directors shall hold office until the next

annual meeting of the corporation or special meeting held in
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liew of the annual meeting after their election and until
their successors are elected and gqualified, unless sooner
removed in accordance with the provisions of the bylaws.

{6) Directors and officers shall not be responsible
for lesses unless the same shall have been occasicned by the
willful misconduct of such directors and officers.”

Section 3, Section 32-4-3208, MCa, is amended to read:

"32-4-208. Stock ownership and limitations.
Notwithstanding any rule at commcn law ocr any provision of
any general or special law or any provision in their
respective charters, agreements of association. articles of
crganization, or trust indentures:

(1) all persons, domestic corporations organized for
the purpose of carrying on business within this state,
irncluding without implied 1limitaticon any public utility
companies and insurance and casualty companies and foreign
corporations licensed to do business in the state, and ati
trusts are hereby authorized to acquire, purchase, hcld,
sell, assign, transfer, mortgage, pledge, o©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;
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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 1is hereby authorized ta 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 regulatery authority of the states
previded;-that-the--amount--of-~the--capitat—-stock—-cf--the
corporatteon--whreh-may-be-acquired-by-any-member-pursunant—te
the-aucherity-granced-herein-shati-not——-excend--10%—-cf--the
ican——lémét—-af——such—member7-§he-umount~of-capitni—stcck-oé
the-corperation-which-any-member-is--anthorizred--to-—-acquire
pursnant--ta--the-authority-granted-herein-ia-in-addirien-te
the-amosunt-cf--capirtai--stack--in--corporations--which--such
member-may-otherwise-be-austhortzed-to-acquire.™

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

"32-4-301. Powers of stockholders and-members. (1) The
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stockholders and-the-members of the corporaticn shall have
the following powers of the corperation:

fa) 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-the
members by the bylaws.

(2) As to all matters requiring action by the
stockholders and--the--members of the corporation, said
steckholders-and-said-members-shati-vote-separately—--thereon
by--ctasses; and except as otherwise herein provided, such
matters shall require the affirmative vote of a majority of
the wvotes to which the stockholders present or represented
at the meeting shall be entitled anmd-the-affirmative-vete-of
a-mejortty-of-the-votes—ts—-which--the—-membera-—-present--ar
repressnted-at-the-mecting-shall-be-enticied.

{3}y PBach stockholder shall have one vote, in person or
by proxy, for each share of capital stock held by himy-and
cach-member-shati-have-one-vote;-—in--persen--oer-—-by--prexys
except-——-that--amy--member——having--a-toan-timit-of-mere-than
$1708060-shati-have-one——additisnat--vote;-——in-—person—-or—-by

proxys--regardiess—--ef-—the-number-sf-shares-ecwned;-for-each

-6-
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additionat-51;000-which-such-member-ts-—-autherized--te——have
entstanding--on—-—toans—to-the-corporation-at-any-ene-time—-as
datrarmined-under—-32-4-382¢33¢th}y."

NEW SECTION. Section %, Extension of authority. A&ny
existing authority of the department of commerce to make
rules on the subject of the provisions of this act is
extended to the provisions of this act.

-End-
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BILL NO. ﬁ

INTRODUCED BY

A BILL FOR AN ACT ENTITLED: "AN ACT AMENDING THE
DEVELOPMENT CORPORATION ACT TO ALLOW INDIVIDUALS TO PURCHASE
STCCK IN A DEVELOPMENT CORPORATION AND TQO REMOVE THE
AUTHORITY OF CORPORATION MEMBERS TO TAKE PART 1IN 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 and-the-members of the corporations

voting-separateiy-by--elassesy and such amendments shall
require approval by the affirmative vote of two-thirds of
the-vetea-te-whieh the stockholders shaii--be--entitled--and
two-thirds--of--tha--votea-—-to--which--the--members-shaii-be
entitied, provided:

fa) 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;-or-affects-a-memberts
voting-righta-as-provided-in-32-4-368+ 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 directeors, 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 £o 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 aof 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
38~ ro
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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 corporaticn 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-membera-and the stockholders of the corpeoration.

{(3) The directors need not be stockholders sr-membass
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 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 meering or at each special meeting held in lieu
of the annual meeting, the stockholders shall elect the
directors. The directors shall hold office wuntil 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 successcrs are elected and gualified, 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 occasicned 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 g¢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 1limitation any public utility
companies and insurance and casualty companies and foreign
corporations licensed to do business in the state, and =%t
trusts are hereby austhorized 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;
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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 hecome 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 states
previded;-thae-the-—amoaunt--cf--the--capitat--stock--of--the
esrporation--which-may-be-acquired-by-any-member-pursnant-te
the-anthority-granted-herein-shati-not—-exceed—-18%--0f--phe
toan-~iimit--of--such-members-Fhe-amount-of-capitat-stoci-of
cha-corporatien-which-any-member-is--asthorized--to--aequire
pursHaRt—-to--the-authartty~granted-herein-ts-in-addition-te
the-amount-of--capitat--stock~--tn--corporationa--whieh--aueh
member-may-otherwise-be-autherized-to-acquire. "

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

"32-4-301. Powers of stockholders amd-membees. (1) The

_5_
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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 cof incorporation as provided
in 32-4-205;

(d) to exercise such other of the powers of the
corporation as may be conferred cn the stockholders and-the
members by the bylaws,

(2) As to all matters requiring action by the
stockholders and——the--members of the corporation, said
stockhotders—and-said-members-shaii-vote-separatety--thereon
by--etasses; and except as otherwise herein provided, such
matters shall require the affirmative vote of a majority of
the wvotes to which the stockholders present or represented
at the meeting shall be entitled and-the-affirmative-vote—of
a-majority-of-the-votes-te-—which--the--members--present-—or
represented-at-the-meceing-shatri-be-entitied.

{3) Each stockhclder shall have one vote, in person or
by proxy, for each share of capital stock held by himy-and
each-member-shati-have-sne—veote;——in-—person--or—-—by-——proxys
except-—thae-—any-—-member——having--a-toan-timic-of-more-than
$:78808-shatri-have-one--addititenat--voter;——in-—person--or--by

proxyy--regardiesa--af--the-number-of-shares-ewned;-for-each
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addittanat-$17008-which-such-member-ita-—authorized--to--ha
outstanding--an--ioans-to-the-¢orporation—at—any-one—time-
determined-under-32-4-382{33+b¥."

NEW SECTION. Section 5. Bxtension of authority. &
existing authority of the department of commerce to ma
rules on the subject of the provisions o©f this act
extended to the praovisions 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 1IN GOVERNING
THE CORPORATION; AND AMENDING SECTIONS 32-4-205, 12-4-206,

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 incorporaticon may be amended by the-vetes
vote of the stockholders and-the-members of the corporationy
voting-separatety-by--ctassess and such amendments shall
require approval by the affirmative vote of two-thirds of
the-votes—to-which the stockholders shaiil--be--entitied--and
two—third:—-oE—-;he--votes——tO*—which-—the——membera—sha}i—be
entitted, provided:

{a) that no amendment which is inconsistent with the
general purposes expressed herein or which eliminates or
curtails the obligation of the corperation te 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,
inferest rate, maturity date, or in the security or credit
position of any outstanding lean of a member to the
corperation; or affects a member's right to withdraw Efrom
membership as provided in 32-4-303;-cr-affects-a memberis
voting-righta-as-provided-in-32-4-30% 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."

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

"32-4-206. Board of directors. {l) 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 1less 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 eor-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 corpeoration upon the stockholders or
members and shall cheoose and appoint all the agents and
officers of the corporation and £ill all wvacancies in the
office of director, o

(5) The beoard cof directors shall be elected in the
tirst instance by the incorporators and thereafter at each
annyal meeting of the corporation or, if ne 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
directeors. The directors shall hold office until the next

annual meeting of the corporation or special meeting held in
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lieu o©f the annual meeting after their electicn 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 limitations.

ownership and
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 ati
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 therecn, 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 hecome 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 acgquire
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 regqulatory authority of the states
provideds;-that-the-—amount--of--the—-caprtat-—-stock--of--tche
earporation--which-may-be-acquired-by-any-member-pursnant-se
the-authority-granted-herein-shati-not--exceed--10%--of —the
toan——timit--of--such-member--Phe-amount-of-capital-stock-of
the-corporation-which-any-member-is--anthortzed--to--acqutire
pursuant--to--the-anthority-granted-herein-ta-in-addition-to
the-amount-of-—-capitai--stock-~in--corporations--whieh—-such
memper-may-otherwise-be-aunthorized-to-acquire.”

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

"32-4-301. Powers of stockholders and-members. (1) The

-5- 5B 80

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

25

SB 0080/02

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
corparation as may be conferred on the stockholders and-the
members by the bylaws.

(2) As to all matters requiring action by the
stockholders and--the--members of the corporation, satd
stockhetders-and-said-membera-shatl-vote-separatety--thereon
by-—classeay and except as otherwise herein provided, such
matters shall require the affirmative vote of a majority éf
the wvotes to which the stockholders present or represented
at the meeting shall be entitled and-the-affirmative-vore-of
a-majority-ocf-the-votea-teo--which--the--members—-present--or
represented-at-the-meeting-shati-be-entitied.

(3) Each stockhoclder shall have one vote, in person or
by proxy, for each share of capital stock held by himy-and
eachfmembetfsha11Ahave-ane—voteT—-én——person—‘or*-by——proxyT
exeept-~that--any--member--having--a-lean-timit-of-more-than
5&7999*shaii—havefane—~add§tionni——vcte7——inffperson——ar——by

proxyy;-~regardiess--of -—the-number-of-sharea-awned;-far-each
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edditionai-5$1;000-which—-such-member-is--authorized--ta--have
cutstanding--on--loans-te-the-corporation-at-any-cne-time-as
determined-under-32-4-302¢34¢tb3."

NEW SECTION. Section 5. Extension of authority. Any
existing authority of the department of commerce to make
rules on the subject of the provisions of this act is
extended to the provisions of this act.

-End-
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