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_HML BILL NO. ﬂ
[

BY REQUEST OF THE SECRETARY OF STATE

INTRODUCED BY

A BILL FOR AN ACT ENTITLED: "“AN ACT GﬁNERALLY REVISING AND
CLARIFYING THE LAWS CONCERNING CORPORATIONS; PROVIDING FOR
NAILING OF CERTAIN NOTICES; AUTBORIZING DIFFERENT NAME
DESIGNATIONS FOR FOREIGN CORPORATICNS; PROVIDING FOR THE
EXTENSION OF DORATION OF A CORPCRATION; AND AMENDING
SECTIONS 35-1-115, 35-1-827, 35-1-937, 35-1-1039, 35-1-1104,
35-2-608, 35-2-833, AND 35-4-206, MCA."

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

Section 1. Section 35~1-115, MCA, is amended to read:

*35-1-115. General powers. Unless its articles of
incorporation provide otherwise, each corporation has
perpetual duration and succession in its corporate name and,
unless otherwise prohibited by law, has the same powers as
an individuval to do all things necessary or convenient to
carry out its business and affairs, including without
limitation, the power:

{1) to sue and be pued, compilain, and defend in its
corporate name;

{(2) to have a corporate seal, which may be altered at

will, and to use it or a facsimile of the seal by impressing
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or affixing it or in any other manner reproducing it;

{3) to make and amend bylaws, consisteat with its
articles of incorporation or with the laws of this state,
for managing the business and regulating the affairs of the
corporation;

(4) to purchase, receive, lease, or otherwise acquire
and to own, hold, improve, use, and otherwise deal with real
or personal property or any legal or equitable interest in
property, wherever located;

{5) to sell, convey, mortgage, pledge, lease, exchange,
and otherwise dispose of all or any part of its property;

{6) to purchase, receive, subscribe for, or otherwise
acquire any other entity; to own, hold, vote, use, sell,
mortgage, lend, pledge, or otherwise dispose of any other
entity; and to deal in and with shares or other interests
in, or obligations of any other entity;

{7) to make contracts and guarantees; to incur
liabjilities; to borrow money; to issue its notes, bonds, and

other obligations, which, if authorized by the articles of

incorporation, -ny‘be convertible into or include the option
to purchase other -securities of the corporation; and to
secure any of its obligations by maortgage or pledge of any
of its property, franchises, or income:

(8) to lend money, invest and reinvesat its funds, and

receive and hold real and personal property as security for

-2
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repayment;

(9) to be a promoter, partner, member, associate, or
manager of any partnership, joint venture, trust, or other
entity;

{10) to conduct its business, locate offices. and
exercise the powers granted by this chapter in the state or
out of the state;

(11) to elect directors and appoint officers, employees,
and agents of the corporation; to define their duties; to
fix their compensation; and to lend them money and credit:

(12) to pay pensions and establish pension plans,
pension trusts, profit-sharing plans, share bonus plans,
share opticn plans, and benefit or incentive plans Ffor any
or all of its current or former directors, officers,
employees, and agents;

{13) to make donations for the public welfare or for
charitable, religious, scientific, or educational purposes
and, in time of war, to make donations in aid of war
activities;

{14) to transact any lawful business that will aid
governmental policy: and

(15) to make payments or donationas or to do any other
act that is congistent with law and that furthers the

business and affairs of the corporation.”

Section 2. Section 35-1-827, NCA, is amended to read:

-3-
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*35-1-827. Right to dissent. (1) A shareholder is
entitled to dissent from and obtain payment of the Ffair

value of his the shareholder's shares in the event of any of

the fallowing corporate actions:

{a} consummation of a plan of merger Lo which the
corporation is a party if:

. (i) shareholder approval is required for the merger by
35-1-81% or the articles of incorporation and the
sharsholder is entitled to vote on the merger; or

{ii) the corporation is a subsidiary that is merged with
its parent corporation under 35-1-B18;

(b) consummation of a plan of share exchange to which
the corporation is a party as the corporation whose shares
will be acquired if the shareholder is entitled to vote on
the plan;

{c) consusmation of a sale or exchange of all or
substantially all oF the property of the corporation other
than in the usual and regular course of business if the
shareholder is entitled to vote on the sale or exchange,
including a sale in dissolution but not including a sale
pursuant to court order or a sale for cash pursuant to a
plan by which all or substantially all of the net proceeds
of the sale will be distributed toc the shareholders within 1
year after the date of sale;

(d) an amendment of the articles of incorporation that

-~ -
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materially and adversely affects rights in respect of a
dissenter's shares because it:

(i] alters or abolishes a preferential right of the
shares;

{1i) creates, alters, or abolishes a right in respect of
redemption, imcluding a provision with respect to a sinking
fund for the redemption or repurchase of the shares;

{iiil) alters or abolishes a preemptive right of the
holder of the shares to acquire shares or other securities;

(iv) excludes or limits the right of the shares to be
voted on any matter or to accumamtate cumulate votes, other
than a limitation by dilution through issuance of shares or
other securities with similar wvoting rights; or

{v) reduces the nusber of sharea owned by the
shareholder to a Eraction of a share if the fractional share
se created is to be acquired for cash under 35-1-621; or

(e) any corporate action taken pursuant to a
shareholder vote to the extent the articles of
incorporation, bylaws, or a resolution of the board of
directors provides that voting or nonvoting shareholders are
entitled to dissent and to obtain payment for their shares.

{2) A shareholder entitled to dissent and to obtain
payment for his shares under 35-1-826 through 35-1-839 may
not challenge the corporate action creating the

shareholider's entitlement unless the action is unlawful or
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fraudulent with respect to the shareholder or the

corperation.”

Section 3. Section 35-1-937, MCA, is amended to read:

*35-1-%937. Unknown claims against digssolived
corporation. {1) Subject to 35-3-939 35-1-936, the
dissolution of a corporation, including by the expiration of
its term, does not take away or ispair any remedy available
to or againat the corporation or its officers, directors, or
shareholders for any claim or right, whether or not the
claim or right existed or accrued prior to dissolution. A
proceeding by or against the corperation may be prosecuted
or defended by the corporation in its corporate name. The
shareholders, directors, and officers have power to take
corporate or other action as appropriate to protect the
remedy, right, or claim.

(2) A claim may be enforced under 35-1-936 or this

asection:

{a) against the dissolved corporation, to the extent of

the undistributed assets; or

{b) if the assets have been distributed in liguidation,
against a shareholder of the dipsclved corporation to the

extent of his the shareholder's pro rata share of the claim

or the corporate assetsa distributed to the shareholder in
liquidation, whichever is less, but a shareholder’s total

liability for all claims under this section may not exceed
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the total amount of assets distributed to him the
shareholder.
{3) Subsections (1) and (2) apply to foreign

corporationa and their shareholders transacting business in

this state for any claims otherwise arising or accruing’

under Montana law."

Section 4. section 35-1-1039, MCA, is amended to read:

"35-1-1039. Procedure for and effect of revocation. (1)
If the sgecretary of atate dJdetermines that one or more
grounds exist under 35-1-1038 for revocation of a
certificate of authority, the secretary of state shall serve
mail to the foreign corporation with the written notice of
his the determination pursuant-te-35-1-1834¢.

{2} 1If the foreign corporation does not correct each
ground for revocation or demonstrate to the resascnable
satisfaction of the secretary of state that each ground
determined by the secretary of state does not exist within
60 days after service of the notice is perfected under
35-1-1034, the secretary of state may revoke the foreign
corporation's certificate of authority by signing a
certificate of revocation that states the ground or grounds
for revocation and the effective date of the revocation. The
secretary of state shall file the original of the
certificate and serve a copy on the foreign corporation

pursuant to 35-1-1034.
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{3) The authority of a foreign corporation to transact
busineas in this state ceases on the date shown on the
certificate revoking its certificate of authority.

(4) The secretary of state's revocation of a foreign
corporation's ce;titicate of authority appoints the
secretary of state as the foreign corporation's agent for
service of process in any proceeding based on a cause of
action that arose during the time the foreign corporation
was authorized to transact business in this state. Service
of process on the secretary of state under this subsgsection
is aervice on the foreign corporation. Upon receipt of
process, the secretary of state shall mail a copy of the
proceas to the secretary of the foreign corporation at its
principal office shown in its most recent annual report or
in any subseguent communication received from the
corporation atating the current mailing address of its
principal officer or, if ne a report or communication is not
on file, in its application for a certificate of authority.

{5) Revocation of a foreign corporation's certificate
of authority does not terminate the authority of the
registered agent of the corporation.*

Section 5. Section 35-1-1104, MCA, is amended to read:

©®35-1-1104. Annual report Eor secretary of state. (1)
Each  domestic corporation and each foreign corporation

authorized to transact business in this state shall deliver
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to the secretary of state, for filing, an annual report that
sets forth:

(a) the name of the corporation and the state or
country under whose law it is incorporated;

{b} the mailing address and, if different, street
address of its registered office and the pame of its
registered agent at that office in thig state;

{c) the addreas of its principal office:

{d) the names and business addresses of itse directors
and principal officers;

(e} a brief description of the nature of its business;

{f) the total number of authorized shares, itemized by
class and series, if any, within each class; and

(g] the total number of issued and cutstanding shares,
jtemized by class and seriesa, if any, within each class.

(2) Each foreign corporation shall also include a
atatement, expressed in dollars, of the value of all the
property owned by the corporation, wherever laocated, and the
value of the property of the corporation located within
Montana and a statement, expressed in dollars, of the gross
amount of business transacted by the corporation for the
year ending December 31 preceding the date provided in this
section for the filing of the report and the gross amount of
business transacted by the corporation at or from places of

business in Montana. If on December 31 preceding the time
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provided in this section for the filing of the report the
corporation had not been authorized to transact business in
Montana for 1 year, the statement with respect to business
transacted must be furnished for the period between the date
of its authorization Lo transact business in Montana and
December 31. If all the property of the corporation is
located in Montana and all of its business is tramsacted at
or from places of business in Montana, the information
required by this subsection need not be reported.

{3) Information in the annual report must be current as
of the date the annual report is executed on behalf of the
corporation.

(4} The first annual report must be delivered to the
secretary of state between January 1 and April 15 of the
year following the calendar year in which a dd-estic
corporation was incorporated or a foreign corporation was
authorized to tramsact business. Subsequent annual reports
must be delivered to the secretary of state between January
1 and April 1s. '

{5) 1 an  annual report does not contain the
information required by this section, the secretary of state
shall promptly notify the reporting domestic or foreign
corporation in writing and return the report to it for
correction. }f--the--report--in--corrected-—to--contain--che

tnformation--regquired--by--this-section-and-detivered-to-che

-10—-
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secretary-of-state-within-36-deya-after-the--effective—-date
of-noticer-it-ia-conasidered-to-be-timety-filed:"

Section 6. section 35-2-608, MCA, is amended to read:

"35-2-608. Approval of plan of merger. (1) Subject to
the limitations set forth in 315-2-609, prefit one or more
nonprofik corporations may merge into a business or
nonprofit corporation if the plan of merger is approved as
provided in 35-2-610.

{2) The plan of merger must set forth:

{(a) the name of each corparation planning to merge and
the name of the surviving corporation ianto which each plans
to merge;

(b} the terms and conditions of the planned merger:;

(c) the manner and basis, if any, of.convetting the
memberships of each public benefit or religious corporation
into memberships of the surviving corporation; and

{dy |if the merger involves a mutual benefit
corporation, the manner and basis, if any, of converting
memberships of each merging corporation into memberships,
obligations, or securities of the surviving or any other
corporation or into cash or other property in whole or part.

{3) The plan of merger may set Eorth:

{a) any amendments to the articles of incorporation or
bylaws of the surviving corporation to be effected by the

planned merger; and

-11-
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{b) other provisions relating to the planned merger."”

Section 7. section 35-2-833, MCA, is amended to read:

*35-2-833. Procedure for and effect of revocation. (1)
The secretary of state, upon determining that one or more
grounds exist under 35-2-B32 for revocatiocn of a certificate
of authority, shall serve mail to the foreign corporation
with written notice of that determination under 35-2-830.

{2) The attorney general, upon determining that one or
more grounds exist under 35-2-832(2) for revocation of a
certificate of authority, shall request the secretary of
state to serve, and the secretary of state shall serve, the
foreign corporation with written notice of that
determination under 35-2-830.

{3} If the foreign corporation does not correct each
ground for revocation or demonstrate to the reasonable
satisfaction of the secretary of state or attorney general
that each ground for revocation determined by the secretary
of state or attorney general does not exist within 60 days

after mailing the notice or after service of the notice is

perfected under 35-2-830, the secretary of state may revoke
the foreign corporation's certificate of authority by
signing a certificate of revocation that states the ground
or grounds for revocation and the effective date of the
revocation. The secretary of state shall file the originai

of the certificate and serve a copy on the foreign

-12-
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corporation under 35-2-830.

(4) The authority of a foreign corporation to transact
business in this state ceases on the date shown on the
certificate revoking its certificate of authority.

{5) Revocation of a foreign corporation's certificate
of authority doss not terminate the authority of the
registered agent of the corporation.®

Section 8. Section 35-4-206, NCA, is amended to read:

"35-4-206. Corporate name. The name of a domestic or
foreign professional corporation:

{1) must contain the words “professional corporation®

or the abbreviation ®"P.C.";, and the name of a foreign

corporation may contain the words “"professional services® or

“P.B.";

(2) may not contain any word or phrase that indicates
or implies that the corporation is organized for any purpose

other than the purposes contained in its articles of

- incorporation;

{3) may not be 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 atate or to the name of any domestic
corporation existing under the laws of this state, any
foreign corporation authorized to transact business in this

state, a name the exclusive right to which is reserved in

-1 3-
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the manner provided in the Montana Business Corporation Act,
or the name of a corporation that has in effect a
registration of its corporate name as provided in the
Montana Business Corporation Act. This subsection does not
apply if:

{a) the . similarity results from the wuse in the
corporate name of personal names of shareholders or former
shareholders or of natural persons who were associated with
a predecessor entity; or

{b) the corporation files with the secretary of state
either the written consent of such octher corporation or
holder of a reserved cor registered name to use the same or a
deceptively similar name and one or more words are added to'
make such name distinguishable from such other name or a
certified copy of a final decree of a court of competent
jurisdiction establishing the prior right of the ﬁorporation
to the use of the name in this state; and

{(4) wmust conform to rules promulgated by a licensing
authority having jurisdiction of a professional service
described in the articles of incorporation of the

corporation.”

NEN SECTION. Section 9. Extension of duratioa of
corporation. If a corporation is dissclved by the expiration
of ita period of duration as stated in its articles of

incorporation, the corporation may amsend its articles of

-14-
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incorporation within 5 years from the stated date of
expiration to extend ita existence.

MEW SECTION. Section 10. codificatica instruction.
[Section 9] is intended to be codified as an integral part
of Title 35, chapter 1, and the provisions of Title 35,
chapter 1, apply t-.é [section 9].

~Bnd-

-15-
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APPROVED BY COMM. ON BUSINESS
AND ECONOMIC ODEVELOPMENT

HOUSE BILL NO, 577
INTRODUCED BY D. BROWN

BY REQUEST OF THE SECRETARY OF STATE

A BILL FOR AN ACT ENTITLED: "“AN ACT GENERALLY REVISING AND
CLARIFYING THE LAWS CONCERNING CORPORATIONS; PROVIDING FOR
MAILING OF CERTA;N NOTICES; AUTHORIZING DIFFERENT NAME
DESIGNATIQNS FOR FOREIGN CORPORATIONS; PROVIDING FOR THE
EXTENSION OF DURATION OF A CORPORATION; AND AMENDING
SECTIONS 35-1-115, 35-1-827, 35-1-937, 35-1-1039, 35-1-3i647
35-2-608, 35-2-833, ARND 35-4-206, MCA."

BE IT ENACTED BY THE LEGISLATURE OF THE STATE OF MONTANA:
Section 1. section 35-1-115, MCA, is amended to read:
"35-1-115. General powers. Unless its articles of

incorporation provide otherwise, each corporation has

perpetual duration and succession in its corporate name and,
unless otherwise prohibited by law, has the same powers as
an individual to do all things necessary or convenient to
carry out its business and affairs, including without
limitation, the power:

(1) to sue and be sued, complain, and defend in its
corporate name;

(2) to have a corporate seal, which may be altered at

will, and to use it or a facsimile of the seal by impreasing
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or affixing it or in any other manner reproducing it;

(3) to make and amend bylaws, consistent with its
articles of incorporation or with the laws of this state,
for managing the business and regulating the affairs of the
corporation;

(4) to purchase, receive, lease, or otherwise acquire
and to own, hold, iamprove, use, and otherwise deal with real
or personal property or any legal or equitable interest in
property, wherever located;

{5) to sell, convey, mortgage, pledge, lease, exchange,
and otherwise dispose of all or any part of its property;

(6) to purchase, receive, subscribe for, or otherwise
acquire any other entity; to own, hold, vote, use, sell,
mortgage, lend, pledge, or otherwise dispose of any other
entity; and to deal in and with shares or other interests
in, or obligations of any other entity;

{7) to make contracts and guarantees; to incur
liabilities; to borrow money; to issue its notes, bonds, and

other obligations, which, if authorized by the articles of

incerporation, may be convertible intoc or include the opticn
to purchase other securities of the corporation; and to
secure any of its obligations by mortgage or pledge of any
of its property, franchises, or income;

(8) to 1lend money, invest and reinvest its funds, and

receive and hold real and personal property as security for

-2- HB 577
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repayment ;

(9) to be a promoter, partner, member, assoclate, or
manager of any partnership, joint venture, trust, or other
entity;

{10) to conduct its business, locate offices, and
exercise the powers granted by this chapter in the state or
out of the state;

(11) to elect directors and appoint officers, employees,
and agents of the corporation; to define their duties; to
fix their compensation; and to lend them money and credit;

{12) to pay pensions and establish pension plans,
pension trusts, profit-sharing plans, share bonus plans,

share option plans, and benefit or incentive plans for any

"or all of its current or former directors, officers,

employees, and agents;

(13) to make donations for the public welfare or for
charitable, religious, scientific, or educational purposes
and, in time of war, to make donations in aid of war
activities;

{l4) to transact any lawful business that will aid
governmental policy; and

{15) to make payments or donations or to do any octher
act that is comnsistent with law and that furthers the

business and affairs of the corporation.”

Section 2. Ssection 35-1-827, MCA, is amended to read:

-3~ HB 577
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»35-1-827. Right to dissent. (1) A shareholder 1is
entitled to dissent from and obtain payment of the fair

value of hia the shareholder's shares in the event of any of

the following corporate actions:

{a) consummation of a plan of merger to which the
corporation is a party if:

{i} shareholder approval is required for the merger by
35-1-B15 or the articles of incorporation and the
shareholder is entitled to vote on the merger; or

(ii) the corporation is a subsidiary that is merged with
its parent corporation under 35-1-818;

(b) consummation of a plan of share exchange to which
the corporation is a party as the corporation whose shares
will be acquired if the shareholder is entitled to vote on
the plan; ‘

(¢) consummation of a sale or exchange of all or
substantially all of the property of the corporation other
than in the usual and regular course of business if the
shareholder is entitled to wvote on the sale or exchange,
including a sale in dissolution but not including a sale
pursuant to court order or a sale for cash pursuant to a
plan by which all or substantially all of the net proceeds
of the sale will be distributed to the shareholders within 1
year after the date of sale;

(d) an amendment of the articles of incorparation that

—4- HE 577
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materially and adversely affects rights in respect of a
dissenter's shares because it:

(i) alters or abolishes a preferential right of the
shares;

{ii) creates, alters, or abolishes a right in respect of
redemption, including a provision with respect to a sinking
fund for the redemption or repurchase of the shares;

(iii) alters or abolishes a preemptive right of the
holder of the shares to acquire shares or other securities;

(iv) excludes or limits the right of the shares to be
voted on any matter or to aeewmslate cumulate votes, other
than a limitation by dilution through issuance of shares or
other securities with similar voting rights; or

(v) reduces the number of shares owned by the
shareholder to a fraction of a share if the fractional share
se created is to be acquired for cash under 35-1-621: or

(e) any corporate action taken pursuant to a
shareholder vote to the extent the articles of
incorporation, bylaws, or a resolution of the bcard of
directors pravides that voting or nonvoting shareholders are
entitled to dissent and to obtain payment for their shares.

{2} A shareholder entitled to dissent and to obtain
payment Eor his shares under 35-1-826 through 35-1-839 may
not challenge the corporate action creating the

shareholder's entitlement unless the action is unlawful or

-5~ HB 577

£y

C W ®m ~ o> oW

12
13
14
15
i6
17
18
19
20
21
22
23
24

25

HB 0577/02

fraudulent with respect to the sharehoclder or the

corporation.”

Section 3. sSection 35-1-937, MCA, is amencded to read:

“35-1-937. UOnknown claims against dissolved

corporation. {1) Subject to 35-3-939 35-1-936, the
dissolution of a corporation. including by the expiration of
its term, does not take away or impair any remedy available
to or against the corporation or its officers, directors, or
shareholders for any c¢laim or right, whether or not the
claim or right existed or accrued prior to dissolution. A
proceeding by or against the corporation ﬁay be prosecuted
or defended by the corporation in its corperate name. The
shareholders, directors, and officers have power to take
corporate or other action as appropriate to protect the
remedy, right, or claim.

{2) A claim may be enforced under 35-1-936 or this
section:

(a) against the dissolved corporation, to the extent of
the undistributed assets; or

(b) if the assets have been distributed in liquidation,

against a shareholder of the dissolved corporation to the

extent of his the shareholder's pro rata share of the claim

or the corporate assets distributed to the shareholder in
ligquidation, whichever is 1less, but a shareholder's total

liability for all claims under this section may not exceed

-6- HB 577
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the total amount of assets distributed to him the
shareholder.

{3) Subsections (1) and (2) apply to foreign
corporations and their shareholders transacting business in
this state for any claims otherwise arising or accruing

under Montana law."

Section 4. section 35-1-1039, MCA, is amended to read:

®35-1-1039. Procedure for and effect of revocation. (1)
If the secretary of state determines that one or mare
grounds exist under 35-1-1038 for revocation of a
certificate of authority, the secretary of state shall serve
mail to the foreign corporation with the written notice of
his the determination pursuant-te-35-1-310834.

{2) I1f the foreign corporation does not correct each
ground for revocation or demonstrate to the reasonable
satisfaction of the secretary of state that each ground
determined by the secretary of state does not exist within
60 days after service—--ef the notice is perfected-—-under
35-3-3034 MAILED, the secretary of state may revoke the
foreign corporation's certificate of authority by signing a
certificate of revocation that states the ground or grounds
for revocation and the effective date of the revocation. The
secretary of state shall file the original of the
certificate and serve MAIL a copy on TO the foreign

corporation pursuant-ts-35-1-1834.
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{3) The authority of a foreign corporation to transact
business in this state ceases on the date shown on the
certificate revoking its certificate of authority.

{4) The secretary of state's revocation of a foreign
corporation's certificate of authority appoints the
secretary of state as the foreign corporation's agent for
service of process in any proceeding based on a cause of
actiop that arose during the time the foreign corporation
wag authorized to transact business in this state. Service
of process on the secretary of state under this subsection
is service on the foreign corporation. Upon receipt of
process, the secretary of state shall mail a copy of the
procesa to the secretary of the foreign corporation at its
principal office shown in its most recent annual report or
in any subsequent communication received from the
corporation stating the current mailing address of its
principal officer or, if me a report or communication is not
on file, in its application for a certificate of authority.

(5} Revocation of a foreign corporation's certificate
of authority does not terminate the authority of the

registered agent of the corporation.”
Section-5:--section-35-2-1104;-MEA;—is-amended-to-read:—-
'35-&—11947—-Annuat--report—-éor—secretary-ef-sente7*fi}

Baeh——demeabic--corporatien--and——euch-—fereign——corporation

authorized-to-transact-business-in-thia-state-shaii--detives
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to-the-secrecary-ef-state;-for-£itingy-an-annuai-repore-chat
sees-forehs
tay--the—-name--of--the--corporation——and--the--state-or
country-under-whose-taw-it-is-incorporated;
tb)--the--matiing--address--and;--if-~different;--street
address-of--ika--registered--effice——and--the-—name--of--<ts
regiscered-agent-at-cthat-office-in-this-state;
tey--the-address-of~-its-principat-officer
td}-—the--names-——and-business-addresses-of-ita-directors
and-principat-officers;
tey--a-brief-description-ef-the-nature-of-its—-businesss
t£y--the-totat-number-of-authorized-sharesr—itemized—-by
ciass-and-seriesy-if-any;-within-each-ctass;-and
tgi--the--totai-number-cf-issued-and-outatanding-sharesy
ieemized-by-clasa-and-seriesy-if-any;-within-each-ciasss
t2)--Hach--fareign--corporation--shati--aiso--ineiude—-a
statement;-expressed-in-doriaray-af-the-—-vatue--of-—-aii——the
property-owned-by-the-corperationy-wherever-iocatedr-and-the
valune—-of--the--property—-of--the-corporation-tecated-within
Mentana-and-a-statementy;-sxpressed-in-deiiaray-of-the--gross
amount--of--buosiness--transacted--by-the-corporation-for-the
year-ending-Becember-31-preceding-the-date-provided-in——this
mection-for-the-£iting-of-cthe-repore-and-che-groas-ameunt-of
business—-—-transacted-by-the-corporation-at-or-from-places-of

business-in-Montana:-if-on-becember-3t--preceding--the--cime
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provided--in--this-—-section-for-the-fiting-ef-the-report-the
corporation-had-not-been-authorized-to-transact-busineas——in
Montana--for--i-yearr-the-statemenc-wich-respect-ta-business
transacted-must—be—furnished-fer-the-period-between-the-date
ef-its-authorizatien-to-transact--business--in--Montana—-—and
becember--3t+--3f--ail--the--property--of-the-corporation-is
tocated-in-Montana-and-ati-of-its—business-is-transacted--ak
or-—from--places——of--business--in--Mentana;-the-informacion
required-by-this-subsection-need-not-be-reporteds-
t3-—Einformation-in-the-annnal-repart-must-be-current-as
of-the-date-the-annual-report-is-executed-on-behatf--of-—the
corperations
t4y-—Fhe--firse--annuai--report-must-be-detivered-ta-the
seecretary-cf-state-between-Janvary-t-and--Aprit-~-15--sf--the
year——following--the--caitendar—-year--in~--which--a--domestic
corporation—-was--incorporated--or-a-foreign-corporation-was
authorized-te-tranaact-businesar-Snbsequent--annuai--reperts
must--be-detivered-to-the-secretary-of-atate-between-January
i-and-Apri¥-357
t5y—-1f--an—-annual--report-—-doeas---not-——-contein—--the
informacion-required-by-this-sections-the-secretary-of-state
shali--premptiy--notify—-the--reporting--domestic—or-foreign
esrporation-in-writing-and--return--the--repsrt--to—-itt--for
eorrections——if--the--report--is--corrected--to--contain-the

information-required-by-this-section-and--delivered--to--the

-10- BB 577
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secretary--of--state-within-36-days-nfeer-the-effective-date
af-neticer-tt-is-considered-to-be-timely-fited:¥

Section 5. Section 35-2-608, MCA, is amended to read:

*35-2-608. Approval of plan of merger. (1) Subject to
the 1limitations set forth in 35-2-609, prefit one or more
nonprofit corporations may merge into a business or
nonprofit corporation if the plan of merger is approved as
provided in 35-2-610.

{2) The plan of merger must set forth:

{a) the name of each corporation planning to merge and
the name of the surviving ecorporation intg which each plans
to merge;

{b) the terms and conditions of the planned merger:

{c) the manner and basis, if any, of converting the
memberships of each public benefit or religious corporation
into memberships of the surviving corporation; and

(dy if the merger involves a mutual benefit
corporation, the manner and basis, if any, of converting
memberships of each merging corporation into memberships,
obligations, or securities of the surviving or any other
corporation or into cash or other property in whole or part.

{3} The plan of merger may set forth:

(a) any amendments to the articles of incorporation cor
bylaws of the surviving corporation to be effected by the

planned merger; and
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{b) other provisions relating to the planned merger."
Section B. section 35-2-833, MCA, is amended to read:

®35-2-833. Procedure for and effect of revocation. (1)

The secretary of state, upon determining that one or more

.grounds exist under 35-2-832 for revocation of a certificate

of authority, shall serve mail to the foreign corporation
with written notice of that determination under 35-~2-830.

{2) The attorney general, upon determining that one or
more grounds exist under 35-2-832(2) for revocation of a
certificate of authority, shall request the secretary of
state to serve, and the secretary of state shall serve, the
foreign corporation with written notice of that
determination under 35-2-8130,

(3) If the foreign corporation does not correct each
ground for revocation or demonstrate to the reasonable
satisfaction of the secretary of state or attorney general
that each ground for revocation determined by the secretary
of state or attorney general does not exist within 60 days

after mailing the notice or after service of the notice is

perfected under 35-2-830, the secretary of state may revoke
the foreign corporation’'s certificate of authority by
signing a certificate of revocation that states the ground
or grounds for revocation and the effective date of the
revocation. The secretary of state shall file the original

of the certificate and serve MAIL a copy on TC the foreign

~12- HB 577
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corporation under-35-2-838.

(4) The authority of a foreign corporation to transact
business in this state ceases on the date shown on the
certificate revoking its certificate of authority.

{5) Revocation of a foreign corporation's certificate
of authority does not terminate the authority of Lthe
registered agent of the corporation.”

Section 7. section 35-4-206, MCA, is amended to read:

"35-4-206. Corporate name, The name of a domestic or
foreign professional corporation:

{1) (A) EXCEPT AS PROVIDED IN SUBSECTION (1)(B), must

contain the words “professional corporaktion” or the
abbreviation "P.C."7-and; UNLESS

{B) the name of a foreiqn corporation may-eentain

CONTAINS the words "professional services" or "P.S.":

(2) may not contain any word or phrase that indicates
or implies that the corporation is organized for any purpose
other than the purposes contained in 1its articles of
incorperation;

(3) may not be the same as or deceptively similar to
any assumed business name, 1limited 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, any

foreign corporation authcorized to transact business in this
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state, a name the exclusive right to which is reserved in
the manner provided in the Montana Business Corporation Act,
or the name of a corporation that has in effect a
registration of its corporate name as provided in the
Montana Business Corporation Act. This subsection does not
apply if:

(a) the similarity results from the use in the
corporate name of personal names of shareholders or former
shareholders or of natural persons who were associated with
a predecessor entity; or

{b) the corporation files with the secretary of state
either the written consent of such other corporation or
holder of a reserved or registered name to use the same or a
deceptively similar name and one or more words are added to
make such name distinguishable from such other name or a
certified copy of a final decree of a court of competent
jurisdiction establishing the prior right of the corporation
to the use of the name in this state; and

{4) must conform to rules promulgated by a licensing
authority having jurisdiction of a professional service
described in the articles of incorporation of the

corporation.”

NEW SECTION. Section B. Extension of duration of
corporation. If a corporation is dissolved by the expiration

of its period of duration as stated in its articles of

~1l4- HB 577
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incorpecration, the corperation may amend its articles of
incorperation within 5 years from the stated date of

expiration to extend its exiatence.

NEW SECTION. Section 9. cCodification instruction.
[Section 9 8] is intended to be codified as an integral part
of Title 35, chapter 1, and the provisions of Title 35,
chapter 1, apply to [section 9 8].

-End-
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HOUSE BILL NO. 577
INTRODUCED BY D. BROWN
BY REQUEST OF THE SECRETARY OF STATE

A BILL FOR AN ACT ENTITLED: “AN ACT GENERALLY REVISING AND
CLARIFYING THE LAWS CONCERNING CORPORATIONS; PROVIDING FOR
MAILING OF CERTAIN NOTICES; AUTHORIZING DIFFERENT NAME
DESIGNATIONS FPOR FOREIGN CORPORATIONS; PROVIDING POR THE
EXTENSION OF DURATION OF A CORPORATION: AND AMENDING
SECTIONS 35-1-115, 35-1-827, 35-1-937, 35-1-1039, 35-3-11847y
35-2-608, 35-2-831, AND 35-4-206, MCA."

BE IT EﬁACTED BY THE LEGISLATURE OF THE STATE OF MONTANA:
Section 1. section 35-1-115, MCA, is amended to read:
“35-1-115. General powers. Unless its articles of

incorporation provide otherwise, each corporation has

perpetual duration and successicn in its corporate name and,
unless otherwise prohibited by law, has the same powers as
an individual to do all things necessary or convenient to
carry out its buginess and affairs, including without
limitation, the power:

{l1) to sue and be sued, complain, and defend in its
corporate name;

{2) to have a corporate seal, which may be altered at

will, and to use it or a facsimile of the seal by impressing
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or affixing it or in any other manner reproducing it;

{3) to make and amend bylaws, consistent with its
articles of incorporation or with the laws of this state,
for managing the business and regulating the affﬁlra of the
corporation;

{4) to purchase, receive, lease, or otherwise acquire
and to own, hold, improve, use, and otherwise deal with real
or personal property or any legal or eguitable interest in
property, wherever located;

(5) to sell, convey, mortgage, pledge, lease, exchange,
and otherwise dispose of all or any part of its property:

(6) to purchase, receive, subscribe for, or otherwise
acquire any other entity; to own, hold, vote, use, sell,
mortgage, lend, pledge, or othervise dispose of any other
entity; and tc deal in and with shares or other interests
in, or obligations of any other entity;

(7} to make contracts and guarantées; to incur

liabilities: to borrow money; to issue its notes, bonds, and

THERE ARE NO CHANGES IN THIS BILL
AND WILL NOT BE REPRINTED. PLEASE
REFER TO YELLOW COPY FOR COMPLETE TEXT.
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HOUSE BILL NO. 577
INTRODUCED BY D. BROWN

BY REQUEST OF THE SECRETARY OF STATE

A BILL FOR AN ACT ENTITLED: “AN ACT GENERALLY REVISING AND
CLARIFYING THE LAWS CONCERNING CORPORATIONS; PROVIDING FOR
MAILING OF CERTAIN NOTICES; AUTHORIZING DIFFERENT NAME
DESIGNATIONS FOR FOREIGN CORPORATIONS; PROVIDING POR THE
EXTENSION OF DURATION OF A CORPORATION; AND AMENDING
SECTIONS 35-1-115, 35-1-827, 35-1-937, 35-1-1039, 35-1-1104y
35-2-608, 35-2-833, AND 35-4-206, MCA."

BE IT ENACTED BY THE LEGISLATURE OF THE STATE QF MONTANA:
Section 1. Section 35-1-115, MCA, is amended to read:
®35-1-115. General powera. Unless its articles of

incorporation provide otherwise, each corporation has

perpetual duration and succession in its corporate name and,
unless otherwise prohibited by law, has the same powers as
an individual to do all things necessary or convenient to
carry out ite business and affairs, including without
limitation, the power:

{l1) to sue and be sued, complain, and defend in its
cerporate name;

(2) to have a corporate seal, which may be altered at

will, and to use it or a facsimile of the seal by impreasing
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or affixing it or in any other manner reproducing it;

(3) to make and amend bylaws, consistent with its
articles of incorporation or with the laws of this state,
for managing the business and regulating the affairs of the
corporation;

{4) to purchase, receive, lease, or otherwise acquire
and to own, hold, improve, use, and otherwise deal with real
or personal property or any legal or equitable interest in
property, wherever located;

{5} to sell, convey, mortgage, pledge, lease, exchange,
and otherwise dispose of all or any part of its property;

{6) to purchase, receive, subscribe for, or otherwise
acquire any other entity; to own, hold, vote, use, sell,
mortgage, lend, pledge, or otherwise diapose of any other
entity; and to deal in and with shares or other interests
in, or obligations of any other entity:

(7) to make contracts and guarantees; to incur
liabilities; to borrow wmoney: to issue its notes, bonds, and

other obligations, which, if authorized by the articles of

incorporation, may be convertible into or include the option
to purchase other securities of the corporation; and to
secure any of its obligations by mortgage or pledge of any
of its property, franchises, or income;

{8} to lend money, invest and reinvest its funds, and

receive and hold real and personal property as security for
-2- HB 577
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repayment;

(9) to be a promoter, partner, member, associate, or
manager of any partnership, joint venture, trust, or other
entity;

{1¢) to conduct its business, locate offices, and
exercise the powers granted by this chapter in the state or
out of the gtate;

(11) to elect directors and appoint officers, employees,
and agents of the corporation; to define their duties; to
Fix their compensaticn; and to lend thea money and credit;

{12) to pay pensions and establish pension plans,
pension trusts, profit-sharing plans, share bonus plans,
share option plans, and benefit or incentive plans for any
or all of its current or former directors, officers,
employees, and agents;

{13) to make donations for the public welfare or for
charitable, religious, scientific, or educational purposes
and, in time of war, to make donations in aid of war
activities;

{14) to transact any lawful business that will aid
governmental policy; and

{15) to make payments or donations or to do any other
act that is consistent with law and that furthers the

business and affairs of the corporation.”

Section 2. section 35-1-827, MCA, is amended to read:

=3~ HB 577
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*35-1-827. Right to dissent. ({1} A shareholder is
entitled to dissent from and obtain payment of the fair

value of his the shareholder's shares in the event of any of

the following corporate actions:

(a) consummation of a plan of merger to which the
corporation is a party if:

{i} shareholder approval is required for the merger by
35-1-B15 or the articles of incorporation and the
shareholder is entitled to vote on the merger; or

(ii) the corporation is a subsidiary that is merged with
its parent corporation under 35-1-818:;

(b) consummation of a plan of share exchange to which
the corporation is a party as the corporation whose shares
will be acqguired if the shareholder is entitled to vote on
the plan;

{c) consummation of a =sale or exchange of all or
substantially all of the property of the corporation other
than in the usual and regular course of business if the
sharenolder is entitled to vote on the sale or exchange,
Including a sale in dissolution but not including a sale
pursuant to court order or a sale for cash pursuant to a
plan by which all or substantially all of the net proceeds
of the sale will be distributed to the shareholders within 1
year after the date of sale;

{d) an amendment of the articles of incorporation that

-4~ HB 577
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materially and adversely affects rights in respect of a
dissenter's shares because it:

(i) alters or abolishes a preferential right of the
shares;

{ii) creates, alters, or abolishes a right in respect of
redemption. inciuding a provision with respect to a sinking
fund for the redemption or repurchése of the shares;

(iii} alters or abolishes a preemptive right of the
holder of the shares to acqguire shares or other securities;

(iv) excludes or limits the right of the shares to be
voted on any matter or to aceumuiate cumulate votes, other
than a limitation by dilution through issuance of shares or
other securities with similar voting rights; or

(v} reduces the number of shares owned by the
ghareholder to a fraction of a share if the fractional share
ss created is to be acguired for cash under 35-1-621; or

{e) any corporate action taken pursuant to a
shareholder voLe to the extent the articles of
incorporation, bylaws, or a resolution of the board of
directors provides that voting or nonvoting shareholders are
entitled to dissent and to obtain payment for their shares.

(2) A shareholder entitled to dissent and to obtain
payment for his shares under 35-1-826 through 35-1-839 may
not challenge the

corporate action creating the

shareholder's entitlement unless the action is unlawful or
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fraudulent with respect to the shareholder or the

corporation.”

Section 3. Section 35-1-937, MCA, is amended to read:

®"35-1-937. Unknown claims againget dissolved

corporation. (1) Subject to 35-1-93% 135-1-936, the
dissolution of a corporation, including by the expiration of
its term, does not take away or impair any remedy available
tc or against the corporation or its officers, directors, or
shareholdera for any claim or right, whether or not the
claim or right existed or accrued prior to dissolution. A
proceeding by or against the corporation may be prosecuted
or defended by the corporation in its corporate name. The
shareholders, directors, and officers have power to take
corporate or other action as appropriate to protect the
remedy, right, or claim.

{2) A claim may be enforced under 35-1-936 or this
section:

(a) against the dissolved corporation, to the extent of
the undistributed assets; or

{b) if the assets have been distributed in liquidation,
against a shareholder of the dissolved corporation to the

extent of his the shareholder's pro rata share of the claim

or the corporate assets distributed to the shareholder in
liguidation, whichever is 1less, but a shareholder's total

liability for all claims under this section may not exceed

—6- HB 577



10
11
12
13
14
15
1é
17
18
19
20
21
22
23
24
25

HB 0577/02

the total amount of assets distributed to him the
shareholder.

(3) Subsections (1) and (2) apply to foreign
corporations and their shareholders transacting business in
thie atate for any claims otherwise arising or accruing

under Montana law."”

Section 4. section 35-1-1039, MCA, is amended to read:

"35-1-1039. Procedure for and effect of revocation. (1)
If the secretary of state determines that one or more
grounds exist under 35-1-103B for revocation of a
certificate of authority, the secretary of state shall serve
mail to the foreign corporation with the written notice of
his the determination pursuank-te-35-3-1634.

(2) If the foreign corporaticn doea not correct each
ground for revocation or demonstrate to Lthe reasonable
satiasfaction of the secretary of state that each ground
determined by the secretary of state does not exigt within
60 days after serviee--of the notice is perfected--under
35-1-3034 MAILED, the secretary of state may revoke the
foreign corporation's certificate of authority by signing a
certificate of revocation that states the ground or grounds
for revocation and the effective date of the revocation. The
secretary of atate shall file the original of the
certificate and serve MAIL a copy oa TO the [foreign

corporation pursuant-te-35-1-1834.
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{3) The authority of a foreign corporation to transact
business in this state ceases on the date shown on the
certificate revoking its certificate of authority,

(4) The secretary of state's revocation of a foreign
corporation's certificate of authority appoints the
Becretary of state as the foreign corporation's agent for
service of process in any proceeding based on a cause of
action that arose during the time the foreign corporation
was authorized to transact business in this state. Service
of process on the secretary of state under this subsection
is service.on the foreign corporation. Upon receipt of
precess, the secretary of state ghall mail a copy of the
process tc the secretary of the foreign corporation at its
principal office ghown in its most recent annual report or
in any subsequent communication received from the
corporation stating the current mailing address of its
principal officer or, if ne a report or communication is not
on file, in its application for a certificate of authority.

(5} Revocation of a foreign corporation's certificate
of authority does not terminate the authority of the

registered agent of the corporation."
Section-B--section-35-1-11047-MEA7-in-amended-to-read:--
l35*i-liﬂ‘r--ﬁnnuui--report--Eor—secretarr-of-stuter-f&i

Bach——de-estic-—carporation--and——each——foreign--eerperation

authorised-to-transact-business-in-this-state-shaii—-detiver
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to-the-aecretary-of-statey-for-£filting;-an-annuat-report-that
nets-forths
tay-—the--name--of--the--corporatien--and-—-the--state-er
country-under-whose-taw-tt-is-incorporated;
thi--the--maiting--address--andy-~-if--differentr--street
addreas-of--its--regintered--office——and--the--name—-of--its
registered-agent-at-thae-office-in-this-state;
tey--ehe-address-of-tes-prineipat-offieces
td}--the--names--and-business-addresses-of-ita-directors
and-principai-officerss
tey--a-brief-description-of-the-nature-of-ita-busineas:
t£y——the-total-number-of-guthorized-shares;-itemized--by
ectresas-and-aerien;-if-anyy-within-each-etasn;-and
tg3--the--totai-namber-of-issued-and-cutstanding-sharesy
itemized-by-class-and-seriesr-if-anyy-within-each-ciass:
t24--Bach--foreign-—corporation—-shati--aise--inetude--a
statementy-expressed-in-doitarsy-of-the--vatue--of--aii--the
property-owned-by-the-corporationy-wherever-loccatedsr-and-the
vaine--of--the--property--of--the-corporatien-iocated-within
Montana-and-a-statementy-expressed-in-doiiarsy-of-the--gross
amount--of--business--transacted--by-the-corporation—-for-the
year-ending-Becember-3i-preceding-the-date-provided-in--this
section-for-the-fiiing-ef-the-report-and-the-gross-amount-of
business--transacted-by-the-corporatien-at-or-from-pltacen-of

busineas-in-Montanar-tf-on-bDecember-3i--preceding--the--time
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provided—-in——this--secetion-for-the-fiting-of-the-repart-the
corpoeration-had-not-been-autherired-to-transact-business--4n
Mantana--£for--i-yearr-the-statement-with-respect-to-business
transacted-muat-be-furnished-for-the-period-between-the-date
of-ita-authorization-to-transact—-business—-in--Monetana-——and
Beeenber--3iv—-if--ali--the--property--of -the-cerparation—isa
tecated-in-Montana-and-ati-of-rte-bnainess-is-cransacted--at
or--from--piaces--of--business--in--Montanar-the-information
regquired-by-this-subsection-need-not-be-reporeeds
t3}--information-in-che-annuali-repore-must-be-current-as
of-the-date-the-annunai-repare-is-executed-on-behatf--of--the
eorperations
t43--The--first—-annuai--report-must-be-detivered-te-the
secretary-of-state-between-dancary-i-and--Aprit--i5--of-—the
year--foltowing--the--catendar--year--in--which--a--domestie
corporation--was—-incerporated--oar-a-foreign-corporation-was
authoerized-to-transact-businesn -Subsequent--annual--reports
must--be-delivered-to-the-secretary-of-state-between-January
-and-Aprid-i15;
¢5y--if--an--annuai--report---does---not---contain---the
tnformacion-required-by-this-sectiony-the-secretary-of-state
shaii--promptiy--notify--the--reporting--domeastic-ar-foreign
corporation-in-writing-and--return--the--repore--to—-it--for
carrections--if--the--repoert--ias--corvected--to-—-contain-the

information-required-by-this-section-and--detivered--to--the
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secretary-—of--state-within-36-days-after-the-effective-date
ef-noticer-it-ts-considered-to-be-timety-fited:"
Section 5. Section 35-2-608, MCA, Is amended to read:

*35-2-608. Approval of plan of merger. (1} Subject to
the 1limitations set forth in 35-2-609, prefit one or more
nonprofit corporations may merge into a business or
nonprofit corporation if the plan of merger is approved as
provided in 35-2-610,

(2) The plan of merger must set forth:

(a) the name of each corporation planning to merge and
the name of the surviving corporation into which each plans
to merge;

{(b) the terms and conditions of the planned merger;

{¢) the manner and basis, if any, of converting the
memberships of each public benefit or religious corporation
into memberships of the surviving corporation; and

(d) it the merger involves a mutual benefit
corporation, the manner and basis, if any, of converting
memberships of each #®erging corporation into memberships,
obligations, or securities of the surviving or any other
corporation or into cash or other property in whole or part.

{3) The plan of merger may aset forth:

{a) any amendmente to the articles of incorporation or
bylaws of the surviving corporation to be effected by the

planned merger; and
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{b) other provisions relating to the planned merger.”

Section B. section 35-2-B33, MCA, is amended to read:

®35-2-833. Procedure for and effect of revocation. (1)
The secretary of state, upon determining that one or more
grounds exist under 35-2-812 for revocation of a certificate
of authority, shall serve mail to the foreign corporation
with written notice of that determination under 35-2-830.

(2) The attorney general, upon determining that one er
more grounds exist under 35-2-832(2) for revocation of a
certificate of authority, shall request the secretary of
state to serve, and the secretary of state shall serve, the
foreign corporation with written notice of that
determination under 35-2-810,

(3) If the foreign corporation does not correct each
ground for revocation or demonstrate tc the reasonable
satisfaction of the secretary of state or attorney general
that each ground for revocation determined by the secretary
¢f sgtate or attorney general does not exist within 60 days

after mailing the notice or after service of the notice is

perfected under 35-2-830, the secretary of state may revoke
the foreign corporation's certificate of authority by
Bigning a certificate of revocation that states the ground
or grounds for revocation and the effective date of the
revocation. The secretary of state shall file the original

of the certificate and serve MAIL a copy en TO the foreign
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corpotration under-35-2-830,

{4) The authority of a foreign corporation to transact
business in this state ceases on the date shown on the
certificate revoking its certificate of authority.

(5) Revocation of a foreign corporation's certificate
of authority does not terminate the authority of the
registered agent of the corporation.”

Section 7. Section 35-4-206, MCA, is amended to read:

*35-4-206. Corporate name. The name of a domestic or
foreign professicnal corporation:

{1) (A) EXCEPT AS PROVIDED IN SUBSECTION (1)(B}, must

contain the words “professional corporation” or the

abbreviation *P.C."ry-and; UNLESS

{(B) the name of a foreign corporation may-contain

CONTAINS the words “"professional services® or "P.S§.":

{2) may not contain any word or phrase that indicates
or implies that the corporation is organized for any purpose
other than the purposes contained in its articles of
incorporation;

(3) may not be 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 ta the name of any domestic
corporation existing under the laws of this state, any

foreign corporation autherized to transact business in this
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state, a name the exclusive right to which is reserved in
the manner provided in the Montana Business Corporation Act,
©or the name of a corporation that has in effect a
registration of its corporate name as provided in the
Montana Business Corporation Act. This subsection does not
apply if:

(a)} the similarity results from the use in the
corporate name of personal names of shareholders or former
shareholders or of natural persons who were associated with
a predecessor entity; or

{b) the corporation Files with the secretary of state
either the written consent of such other corporation or
holder of a reserved or registered name to use the same or a
deceptively similar name and one or more words are added to
make such name distinguishable from such other name or a
certified copy of a final decree of a court of competent
jurisdiction establishing the prior right of the corporation
to the use of the name in this state; and

(4) must conform to rules promulgated by a licensing
authority having Jjurisdiction of a professicnal service
described in the articles of incorporation of the

corporation.”

NEW SECTION. Section 8. Extension of duration of
corporation, If a corporation is dissolved by the expiration

of its period of duration as stated in its articles of
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incorporation, the corporation may amend its articles of
incorporation within 5 years from the stated date of
expiration to extend its existence.

NEW SECTION. Section 8. codification instruction.
[Section 9 B] is intended to be codified as an integral part
of Title 3%, chapter 1, and the provisions of Title 35,
chapter 1, apply to [section 9 8].

-Engd~-

-15- HB 577





