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INTRODUCED BYO 

~ 
,-t {3w 

BILL NO. 

BY REQUEST OP THE SECRETARY OP STATE 

A BILL FOR AN ACT ENTITLED: "AN ACT GENERALLY REVISING AND 

CLARIPYING THE I.MIS CONCERNING CORPORATIONS; PROVIDING POR 

NAILING OF CERTAIN NOTICES; All'l'HORIZING DIFFERENT NAME 

DESIGNATIONS FOR FOREIGN CORPORATIONS; PROVIDING FOR THE 

EXTENSION OF DORATION OP A CORPORATION; AND ANEIIDING 

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 'l'IIE LEGISLATURE OP '1'BE STATE OF IIOHTANAt 

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 saae 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, coaplain, and defend in its 

corporate name, 

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

will, and to use it or a facsiaile of the seal by iapressing 
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or affixing it or in any other aanner reproducing it: 

(3) to aake and aaend bylaws, consistent with its 

articles of incorporation or with the laws of this state, 

for aanaging the business and regulating the affairs of the 

corporation; 

(4) to purchase, receive, lease, or otherwise acquire 

and to own, hold, iaprove, use, and otherwise deal with real 

or personal property or any legal or equitable interest in 

property, wherever located; 

(5) to sell, convey, aortgage, pledge, lease, exchange, 

and otherwise dispoee of all or any part of its property; 

{6) to purchase, receive, subscribe for, or otherwise 

acquire any other entity; to ovn, bold, vote, use, sell, 

aortgage, 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 entity1 

I 7 I to aake contracts and guarantees; to incur 

liabilities: to borrow aoney: to issue its notes, bonds, and 

other obligations, which, if authorised by the articles of 

incorporation, aay be convertible into or include the option 

to purchase other "Securities of the corporation; and to 

secure any of its obligation■ by mortgage or pledge of any 

of its property, franchises, or inc011e: 

(8) to lend aoney, invest and reinvest its funds, and 

receive and hold real and personal property as security for 
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repayaent; 

(9) to be a proaoter, partner, melllber, associate, or 

aanager 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, eooployees, 

and agents of the corporation; to define their duties, to 

fix their co-pensation; and to lend the11 110ney and credit; 

112) to pay pensions and establish pension plana, 

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, 

eooployees, and agents, 

(13) to aake donations for the public -lfare or for 

ctw.ritable, religious, scientific, or educational purposes 

and, in tiae of war, to 11ake donations in aid of war 

activities; 

(14) to transact any lawful business that will aid 

governaental policy; and 

(1S) to aake payaents 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 -nded to read: 
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•35-1-121. Ri9ht to dis-nt. 11) A shareholder is 

entitled to dissent fr011 and obtain payaent of the fair 

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

the following corporate actions: 

(a) consuaaation of a plan of merger to which the 

corporation is a party if: 

(i) shareholder approval is required for the -rger by 

35-1-815 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 3S-l-818; 

(b) consu-tion 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) cons-tion 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 ia 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 a■endaent of the articles of incorporation that 
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materially and adversely affects rights in respect of a 

dissenter's shares because it: 

(il alters or abolishes a preferential right of the 

shares: 

(ii) creates, alters, or abolishes a right in respect of 

redm,ption, including a provision with respect to a sinking 

fund for the redeaptioo or repurchase of the sharea1 

(iii) alters or abolishes a pree,optive right of the 

holder of tbe shares to acquire shares or other securities; 

(iv) excludes or li■its the right of the shares to be 

voted on any .,.tter or to aee-a¼ate cuaulate votes, other 

than a li■itation by dilution through issuance of shares or 

other securities with ai■ilar voting rights; or 

(v) reduces the nu■ber of· shares owned by the 

shareholder to a fraction of a share if the fractional share 

as created is to be acquired for cash under 35-1-621; or 

(e) any corporate action 

shareholder vote to the 

taken 

extent 

pursuant to 

the articles 

a 

of 

incorporation, bylaws, or a resolution of the board of 

directors provides that voting or nonvoting shareholders are 

entitled to dissent and to obtain pay■ent for their shares. 

(2) A shareholder entitled to dissent and to obtain 

payment for hi• shares under 35-1-826 through 35-1-839 aay 

not challenge the corporate action creating the 

shareholder"s entitl-nt unless the action la unlawful or 
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or the 

Section 3. Section 35-1-937, IICA, is a■ended to read: 

•35-1-937. 

corporation. 

Ollk_,. 

(1) Subject 

c1aiaa 

to 

a<JAinst dissolved 

:¼S-¼-939 35-1-936, the 

dissolution of a corporation, including by the expiration of 

its ter■, does not take away or iapair any reaedy available 

to or against the corporation or its officers, directors, or 

shareholders for any clai■ or right, whether or not the 

clai■ or right existed or accrued prior to dissolution. A 

proceeding by or against the corporation ■ay be prosecuted 

or defended by the corporation in its corporate naae. The 

shareholders, directors, and officers have power to take 

corporate or other action as appropriate to protect the 

re■edy, right, or clal■. 

(2) A clai■ aay be enforced under 35-1-936 or this 

section: 

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

the undistributed assets, or 

(bl 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 clai■ 

or the corporate asaets distributed to the shareholder in 

liquidation, whichever is less, but a shareholder's total 

liability for all clai■s under this section may not exceed 
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the total aaount of assets distributed to hi■ the 

shareholder, 

(3) Subsections (l) and (2) apply to foreign 

corporation■ and their sharebolders transacting business in 

this state for any clai■s otherwise arising or accruing· 

under Montana law.• 

Section 4. Section 35-1-1039, MCA, is a■ended to read: 

•3s-1-1039. Procedure for aDd effect of revocation. (1) 

If the secretary of state deter■ines that one or ■ore 

grounds exist under 35-1-1038 for revocation of a 

certificate of authority, the secretary of state shall aerve 

mail to the foreign corporation ri~h the written notice of 

hie l!!!, deter■ination p,,r■--t:e-3S-¼-¼834. 

(2) If the foreign corporation doee not correct each 

ground for revocation or deaoaatrate to the r-sonable 

satisfaction of the secretary of state that each ground 

deter■ined by the secretary of state does not esiat within 

60 days after service of the 

35-1-1034, the secretary of 

corporation's certificate of 

notice is perfected under 

atate ■ay revoke the foreign 

authority by signing a 

certificate of revocation that atates 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 

business in this state ceases on the date shown on the 

certificate revoking its certificate of authority. 

(4) Tha 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 baaed on a cause of 

action that aroae during the ti- the foreign corporation 

was authorised 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 ■ail a copy of the 

process to the secretary of the foreign corporation at its 

principal office shown in its ■oat recent annual 

in any subsequent coamaunication received 

report or 

fro■ the 

corporation stating the current ■ailing address of its 

principal office7 or. if no e report or coaaunication is not 

on file, in its application for a certificate of authority. 

CS) Revocation of a foreign corporation's certificate 

of authority does not ter■inate the authority of the 

registered agent of the corporation.• 

Section 5. Section 35-1-1104, MCA, is a■ended to read: 

•35-1-11ot. Annual report for secreury of state. (1) 

Each doaestic corporation and each foreign corporation 

authorised to transact business in this state shall deliver 

-e-
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to the aecretary of state, for filing, an annual report that 

sets forth: 

ca) the naae of the corporAtion and the state or 

country under whose law it is incorporated, 

Ch) the aailing address and, if different, street 

address of its registered office and the - of its 

registered agent at that office in this st.ate; 

Cc) the address of its principal office; 

Cd) tbe naaes and business addresses of its directors 

and principal officers; 

Ce) a brief description of the nature of its business; 

Cf) the total nueber of authorised ■bares, iteaiaed by 

class and series, if any, within each class; and 

(9) the total n-ber of issued and outstanding shares, 

itealaed by class and series, if any, within each class. 

(2) Each foreign corporation shall also include a 

stat-nt, expressed in dollars, of the value of all the 

property owned by the corporation, wherever located, and the 

value of the property of the corporation located within 

Nontana and a stat-nt, ezpresaed in dollars, of the gross 

aaount of business transacted by the corporation for the 

year ending Decellber 31 preceding the date provided in this 

section for the filing of the report and the gross aaount of 

business transacted by the corporation at or froa places of 

business in Montana. If on Deceaber 31 preceding the ti-
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provided in this ■action for the filing of the report the 

corporation bad not been authorised to transact husine■s in 

llontana for l year, the stateaent with respect to business 

transacted aust be furnished for the period bet-en the date 

of its authorisation to transact business in llontana and 

Deceaber 31. If all the property of the corporation is 

located in Nontana and all of its business is transacted at 

or fr0111 places of business in Montana, the inforaation 

required by this subsection need not be reported. 

(3) lnforaation 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 1111st be delivered to the 

secretary of state between January land April 15 of the 

year following the calendar year in which a doaestic 

corporation was incorporated or a foreign corporation was 

authorised to transact business. Subsequent annual reports 

•ust be delivered to tbe secretary of state between January 

1 and April 15. 

(SI If an annual report does not contain the 

infor-tion required by this section, the secretary of state 

shall proaptly notify the reporting da.estic or foreign 

corporation in writing and return the report to it for 

correction. tf--tlle--repe,,t--¼e--eorreeted--to--eente¼n--the 

¼nforMt¼on--r..,a¼rH--lty--th¼■-■eet¼on-en.t-de¼¼vered-to-the 
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aeeretary-of-atate-w¼th¼n-38-daya-after-the--effeettwe--date 

of-net¼ee7-tt-ta-eona¼dered-to-be-ttaeiy-f¼iedT" 

Section 6. Section 35-2-608, NCA, is aaended to read: 

•35-2-608. ApprOYal of plan of -rger. (1) Subject to 

the limitations set forth in 35-2-609, prof¼t one _o~ __ aore 

none_rofit corporations aay 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 ■ust set forth: 

(a) the name of each corporation planning to ■erge and 

the name of the surviving corporation into which each plans 

to merge; 

(b) the ter■s and conditions of the planned merger; 

(c) the aanner and basis, if any, of converting the 

■eabershlps of each public benefit or religious corporation 

into memberships of the surviving corporation; and 

(d) if the aerger involves a mutual benefit 

corporation, the aanner and basis, if any, of converting 

aellberships of each aerging corporation into aeaberahipa, 

obligations, or securities of the surviving or a·ny other 

corporation or into cash or other property in whole or pert. 

(3) The plan of ■erger -y set forth: 

(a) any a■end■ents to the articles of incorporation or 

bylaws of the surviving corporation to be effected by the 

planned aerger; and 
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(bl other provisions relating to the planned ■erger.• 

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 35-2-832 for revocation of a certificate 

of authority, shall aerwe .mall to the foreign corporation 

w¼th written notice of that determination under 35-2-830. 

f2) The attorney general, upon determining that one or 

■ore 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 deD10nstrate 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 aailing 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 a copy on the foreign 
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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 does not terainate the authority of the 

registered agent of the corporation.• 

Section 8. section 35-4-206, IICA, is -nded to read: 

"35-4-206. Corporate -• TIie - of a doaestic or 

foreign professional corporation: 

(1) auat contain the word■ •professional corporation• 

or the abbreviation "P.c.•1 and the nw of a forei9n 

corporation aay contain the vorda •profeesional services• or 

•p.s. •; 

(2) aay not contain any vord or phrase that indicates 

or iaplies that the corporation is organised for any purpose 

other than the purposes contained in it■ article■ of 

· incorporation1 

I 3) .ay not be tbe - as or deceptivaly si■ilar to 

any aaau■ed buaineaa na■e, li■ited partnership -• 

trad-rk, or service .ark r■9iatered or reserved with the 

secretary of state or to the na■e of any doaestic 

co_rporation existing under the la- of thia state, any 

foreign corporation authorised to transact business in this 

state, a na■e the exclusive right to which ia reserved in 
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tbe -■nner provided in the llontana Buaineas Corporation Act, 

or the na■e of a corporation that has in effect a 

registration of its corporate naae as provided in the 

Nontana Business Corporation Act. This subsection does not 

apply if: 

(a) the si■ilarity results fro■ the use in the 

corporate na■e of personal na■es of shareholders or foraer 

abarebolders 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 

bolder of a reserved or registered na■e to use the - or a 

cleceptively siailar na■e and on■ or ■ore vords are added to 

.aka such na■e distinguishable fro■ such other..- or a 

certified copy of a final decree of a court of coapetent 

jurisdiction establishing the prior right of the corporation 

to the use of the na■e in this state; and 

(4) -st confor■ to rules pro■ulgated by a licensing 

authority having jurisdiction of a professional service 

described in the articlee of incorporation of the 

corporation.• 

IIDI SECTION. Section 9. lll«tension of duration of 

corporation. If a corporation is dissolved by the expiration 

of its period of duration as stated in its articles of 

incorporation, the corporation aay a■end its articles of 
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1 incorporation within 5 years froa the stated date of 

2 expiration to extend its existence. 

3 l!lllf_SBCTION. Section 10. CocllfiCAtiOO i1111tr11Ctioa. 

4 (section 91 is intended to be codified as an integral part 

s of Title 35, chapter 1, and the provisions of Title 35, 

6 chapter 1, apply to [section 9). 

-End-
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APPROVED BY COMM. ON BUSINESS 
ANO ECONOMIC OEVELOP~T 

HOUSE BILL NO. 577 

INTRODUCED BYD. 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 NAKE 

DESIGNATIONS 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, 35-¼-1¼847 

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: 

•3s-1-11s. 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 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 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; 

(S) 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 

in~qrporation, 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 
SECOND READING 
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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 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. Sect ion 35-1-827, MCA, is amended to read: 
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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 h~s 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 

35-1-815 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 sha~es 

will be acquired if the shareholder is entitled to vote on 

the plan; 

(c) consummation of a sale or exchange of all or 

substantia1·1y 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 to the shareholders within l 

year after the date of sale: 

(dJ 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; 

(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 aeettmttlate 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 

so 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 

shareholder's entitlement unless the action is unlawful or 
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or the 

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

"35-1-937. 

corporation .. 

Unknown 

( l) Subject 

claims 

to 

against 

35-¼-939 

dissolved 

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 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 

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, 

CJ) 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. 11 

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 35-1-1038 for revocation of a 

certificate of authority, the secretary of state shall serve 

mail to the foreign corporation w%th the written notice of 

hie the determination pttrsuant-te-35-¼-¼934. 

{2) If 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 aer•iee--0£ the notice is ~rfee~ed--~ftde~ 

35-¼-¼934 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 ser•e MAIL a copy on TO the foreign 

corporation pnrsttont-~o-35-i-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 

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 

process, the secretary of state shall mail a copy of the 

process ta 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 office7 or, if ne ~ 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." 

Seetton-s~--20fl-35-i-¼i~4,-M€/17-29-.....,nded-te-~ead~-­

•3s-¼-¼¼84T--Aftftttoi--repert--rer-secretary-er-stote,-t¼t 

Be:ch--demeetic--corperatien--and--each--£0r~ign--corperation 

aa~herised-te-~ransaet-baeiness-in-th¼s-s~a~~-ahaii--deli¥er 
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to-the-aeeretary-0£-state7-£or-f*¼*ng7-an-annao¼-repert-that 

sets-£orth7 

tat--the--name--of--the--eerperation--and--the--state-or 

eottntry-ttnder-whose-¼aw-it-is-ineorperated; 

tbt--the--mai¼ing--address--and,--¼£--di££erent7--street 

addreas-0£--its--registered--offiee--and--the--nome--0£--ita 

reg¼stered-agent-at-that-of£iee-in-this-state; 

tet--the-addreas-0£-ita-prineipa¼-0££iee7 

tdt--the--names--and-b~siness-addresses-ef-its-direetors 

and-prine¼pa¼-e££ieers; 

tet--a-brie£-deseription-ef-the-natttre-e£-its-bttsiness; 

tft--the-tota¼-namber-0£-aathorized-shares7-itemized--by 

e½ass-and-series7-i£-any7-within-eaeh-e¼ass;-and 

tgt--the--teta¼-nttmber-0£-iss~ed-and-otttstanding-shares7 

itemized-by-e¼ass-and-series7-if-any7-within-eaeh-e¼ass• 

tit--Baeh--£erei9n--eorperation--sha¼¼--a¼so--ine¼ude--a 

statement 7 -expressed-¼n-do¼¼are7-0E-the--ya¼ue--of--a¼l--tfte 

property-owned-by-the-eorperatien7-where•er-¼oeated7-and-the 

va¼ue--ef--the--property--ef--the-eorperation-¼oeated-within 

Mentana-and-a-statement7-expressed-in-de¼¼ara7-0E-the--gross 

ameunt--or--basiness--transaeted--by-the-eorporation-tor-the 

year-endin9-Beeember-3¼-preceding-the-date-provided-in--this 

aection-tor-the-fi¼ing-ot-the-repert-and-the-gross-ameunt-e, 

business--transaeted-by-the-eerperation-at-or-trom-p¼aeee-ot 

business-in-Montanaa-ft-on-Beeember-3¼--preceding--the--ti■e 
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previded--in--this--seetion-for-tfte-fi¼ing-of-the-report-the 

eorperatien-had-not-been-authorized-to-transaet-bttsiness--in 

Montana--for--¼-year7-the-statefflent-with-respeet-te-business 

transaeted-must-be-£ttrnisfted-for-the-period-between-the-da~e 

0£-±ts-attthorizat±on-to-transaet--business--in--Montana--and 

eeeember--3¼T--¼f--a¼¼--tne--property--of-the-eorporation-¼s 

¼eeated-in-Montana-and-al¼-of-its-business-is-transaeted--at 

er--£rem--p¼aees--of--business--in--Montana,-the-info~matien 

re~ttired-by-this-sabseetion-need-not-be-repertedT 

t~t--¼nformat~en-½n-the-annua¼-report-mttst-be-ettrrent-as 

of-the-date-the-annua¼-report-is-exeettted-on-beha¼f--of--the 

eorporationT 

t4t--~he--£irst--annaa¼--repert-mast-be-de¼±•ered-to-the 

seeretary-of-state-between-aanaary-¼-and--Apri¼--15--of--the 

year--to¼iowing--the--ea¼endar--year--¼n--whieh--a--domestie 

eorporation--was--±neorporated--or-a-roreign-eorporat~on-was 

authorized-to-transaet-bttsiness.-Snbseqttent--annaa¼--reports 

mast--be-de¼i•ered-to-the-seeretary-of-state-between-dannary 

¼-aftd-Apr±¼-¼5T 

t5t--ff--an--annaa¼--repert---does---ftot---eofttain---the 

¼nformation-required-by-this-seetion7-the-seeretary-of-state 

shal¼--prompt¼y--notity--the--reporting--domestie-or-foreign 

eerperation-in-writing-and--retarn--the--report--to--it--ror 

eorreetion.--1£--the--report--is--eorreeted--to--eontain-the 

information-reqaired-by-this-seetion-and--de¼ivered--to--the 
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seeretary--er--staee-w¼th±n-36-days-after-the-e££eeti•e-date 

of-net¼ee7-it-¼s-eonsidered-te-be-t¼ffle½7-£¼¼ed•• 

Section 5. 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 35-2-609, pref¼t 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; 

(bl 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 

(d) 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 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 6. Section 35-2-833, MCA, is amended to read: 

"35-2-833. Procedure for and effect of revocation. (l) 

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 

w¼~h 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 original 

of the certificate and se~•e MAIL a copy o" TO the foreign 
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corporation ttftder-35-i-836. 

(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. 

{S) Revocation of a fo·reign corporation's certificate 

of authority does not terminate the authority of the 

registered agent of the corporation." 

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

•35-4-206. Corporate naae. The name of a domestic or 

foreign professional corporation: 

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

contain the words "professional corporation" or the 

abbreviation "P.C. 11 7-an8: UNLESS 

(B) the name of a foreign corporation !!!!.?.-eeneain 

CONTAINS the words 11 professional services 11 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 to the name cf any domestic 

corporation existing under the laws of this state, any 

foreign corporation authorized 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 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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1 incorporation, the corporation may amend its articles of 

2 incorporation within 5 years from the stated date of 

3 expiration to extend its existence. 

4 NEW SECTION. Section 9. Codification instruction. 

5 [Section 9 ~] is intended to be codified as an integral part 

6 of Title 35, chapter 1, and the provisions of Title 35, 

7 chapter l, apply to [section~ ~l-

-End-
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HOUSE BILL NO. 577 

INTRODUCED BYD. 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 

NAILING OF CERTAIN NOTICES; AUTHORIZING DIFFERENT NAME 

DESIGNATIONS FOR FOREIGN CORPORATIONS; PROVIDING FOR THE 

EXTENSION OF DURATION OP A CORPORATION; AND AMENDING 

SECTIONS 35-1-115, 35-1-827, 35-1-937, 35-1-1039, ~5-¼-tt84T 

35-2-608, 35-2-833, AND 35-4-206, MCA.• 

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

Section 1. Section 35-1-115, MCA, is a-nded to read: 

"35-1-115. General powers. Unless its articles of 

incorporation provide otherwise, each corporation has 

perpetual duration and succession in its corporate na■e and, 

unless otherwise prohibited by law, has the sa■e powers as 

an individual to do all things necesaary or convenient to 

carry out its business and affairs, including without 

limitation, the power: 

11) to sue and be sued, complain, and defend in its 

corporate name; 

12) 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 aanner reproducing it; 

(3) to aake and a■end bylaws, consistent with its 

articles of incorporation or with the laws of this state, 

for managing the business and regulating the affairs of the 

corporatloni 

C4) to purchase, receive, lease, or otherwise acquire 

and to own, hold, iaprove, 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 diepose 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 I to make cont tacts and guarantees; to incur 

liabilitiesJ to borrow lll0ney1 to issue its notes, bonds, and 

THERE .-\RE 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 BYD. B~ 

BY REQUEST OF THE SECRETARY OF STATE 

A BILL FOR AN ACT ENTITLED: "All ACT GENERALLY REVISING AND 

CLARIFYING TBE LAWS CONCERNING CORPORATIONS; PROVIDING POR 

NAILING OF CERTAIN NOTICES; AUTHORIZING DIFFERENT NAJIIE 

DESIGNATIONS FOR FOREIGN 

EIITENSION OF DURATION 

CORPORATIONS; PROVIDING 

OF A CORPORATION; AND 

POR THE 

AMENDING 

SECTIONS 35-1-115, 35-1-827, 35-1-937, 35-1-1039, 3S-t-ii84y 

35-2-608, 35-2-833, AND 35-4-206, MCA." 

BE IT ENACTED BY TBE LEGISLATURE OF THE STATE OP' MONTANA: 

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

"35-1-115. General powers. Unless its articles of 

incorporation provide otherwise, each corporation has 

perpetual duration and succession in its corporate naae and, 

unless otherwise prohibited by law, has the saae powers as 

an individual to do all things necessary or convenient to 

carry out its business and affairs, including without 

li■itation, the power: 

Ill to sue and be sued, complain, and defend in its 

corporate name: 

(21 to have a corporate seal, which aay be altered at 

will, and to use it or a facsi■lle of the seal by impressing 
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or affixing it or in any other aanner reproducing it; 

13) to ■ake and a■end bylaws, consistent with its 

articles of incorporation or with the laws of this state, 

for -..naging the business and regulating the affairs of the 

corporation, 

(4) to purchase. receive, lease, or otherwise acquire 

and to own, hold, i11prove, use, and otherwise deal with real 

or personal property or any legal or equitable 

property, wherever located; 

interest in 

(5) to sell, convey, 1110rtgage, pledge, lease, e•change, 

and otherwise dispose of all or any part of its property; 

C6) to purchase, receive, subscribe for, or otherwise 

acquire any other entity; to own, hold, vote, use, sell, 

■ortgage, 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 ■oney; to issue its notes, bonds, and 

other obligations, which, lf 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 aoney, invest and reinvest its funds, and 

receive and hold real and personal property as security for 
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repayment; 

(9) to be a promoter, partner, member, associate, or 

manager of any partnership, joint venture, trust, or other 

entity; 

110 I 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 c011pensation; and to lend the■ 1110ney and credit; 

(12) to pay pensions and establish pension plane, 

pension trusts, profit-sharing plans, share bonus plans, 

share option plans, and benefit or incentive plans for any 

or all of its current or for■er directors, officers, 

employees, and agents; 

(13) to make donations for the public welfare or for 

charitable, religious, scientific, or educational purposes 

and, in ti■e of war, to make donations in aid of war 

activities; 

114) to transact any lawful business that will aid 

governmental policy; and 

(15) to aake payaents 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: 
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"35-1-827. Right to dissent. 11) A shareholder is 

entitled to dissent frOlll and obtain payment of the fair 

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

the following corporate actions: 

(a) consuaution of a plan of merger to which the 

corporation is a party if: 

(i) shareholder approval is required for the merger by 

35-1-815 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) consuau.tion 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) consu...ation 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 to the shareholders within l 

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; 

(ii) creates, alters, or abolishes a right in respect of 

redemptlon. 1ncludlng .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 aeet111.t1i:at:e 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 

ae created is to be acquired for cash under 35-1-621; or 

(e) any corporate action taken pursuant to a 

shaceholder vote to the elltent 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 

pay■ent for hi• 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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or the 

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

"35-1-937. Unknown claias against dissolved 

corporation. ( 1) Subject to 3S-¼-939 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 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: 

(al against the dissolved corporation, to the extent of 

the undistributed assets; or 

(bl 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 

liquidation, whichever is less, but a shareholder's total 

liability for all claims under this section may not eiceed 
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the total amount of assets distributed to ft¼■ 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 more 

grounds exist under 35-1-1038 for revocation of a 

certificate of authority, the secretary of state shall aer•e 

aail to the foreign corporation with the written notice of 

hie the determination p~raHane-te-35-¼-¼934. 

(2) If 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 eerviee--ef the notice is perfeeted--ander 

35-1-1834 MAILED, the secretary of state may revoke the 

foreign corporation 1 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 ser•e MAIL a copy on TO the foreign 

corporation paraaant-to-35-1-1834. 
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(3) The authority of a foreign corporation to transact 

business in thia state ceases on the date shown on the 

certificate revoking its certificate of authority. 

C4) The secretary of state 1 s revocation of a foreign 

corporation's certificate of authority appoints the 

secretary of state as the foreign corporation 1 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 

process, the secretary of state shall mail a copy of the 

process 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 officey or, if ne ~ 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-s~-seet¼Ot1-35-¼-¼¼e47-M€A7-i9-emended-to-reed~-­

•,5-¼-ll84T--Ann~a¼--report--for-seeretary-of-atateT-tlt 

Baeh--d011eatie--eorperation--end--each--~oreign--eerperat¼on 

anthori•ed-te-trensact-~ttsineas-in-thia-state-sha¼l--deli•er 
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te-the-aeeretary-ot-etate7-for-fi¼ing7-en-annaa¼-repert-that 

sets-forth~ 

tat--the--naffle--of--the--eorporation--and--the--state-or 

eottntry-ander-whese-iaw-it-ia-ineorporated7 

tBt--the--mai¼in9--address--and7--i£--differenty--street 

addre■s-ot--its--registered--ottiee--and--the--name--of--its 

re9istered-agent-at-that-oftiee-in-this-state~ 

tet--the-address-ot-its-prineipa¼-eftiee~ 

tdt--the--na■es--and-basiness-eddresses-of-its-direetors 

and-prineipa¼-oftieersr 

tet--a-brief-deseription-ot-the-natare-of-its-basiness~ 

tft--the-tota¼-na■ber-of-attthorieed-shares7-ite•ized--by 

e¼ass-and-seriea7-if-any7-with¼ft-eaeh-e¼aesT-and 

tgt--the--tota¼-fl~■ber-of-iestted-and-ontstanding-sharea7 

iteaized-by-e¼ass-afld-seriea7-if-any7-within-eaeh-e¼asa• 

tit--Baeh--foreign--eorpcration--sha¼¼--a¼ae--ine¼ttde--a 

atate■ent7-expreeeed-in-do¼¼ars7-of-the--•a¼tte--ot--a¼¼--the 

property-owned-by-the-eorpcration7-wherewer-¼oeatedy-and-the 

•a¼tte--of--the--property--ef--the-eorparation-¼oeated-w¼thin 

Montana-and-a-atate■ent7-expreaaed-in-do¼¼ara7-of-the--9roas 

a■ottnt--et--bttsinesa--transaeted--by-the-eorporation-fer-the 

year-ending-Beee■ber-3¼-preeeding-the-date-provided-¼n--thta 

aection-tor-the-£i¼ing-of-the-repart-and-the-9roaa-a■ottnt-of 

bnaineaa--tranaaeted-by-~he-eorporatien-at-er-froa-p¼aeea-of 

bttsineas-in-Mentana~-ft-on-Beee■ber-3¼--preeedin9--the--ti■e 
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provided--in--this--aeetton-for-the-fi¼in9-ot-the-repert-the 

eorperat¼en-had-net-been-attthorized-to-transact-bttsiness--¼n 

Mefttana--fer--l-yeary-the-atatement-with-reapect-to-baaine■a 

traneaeted-■ttat-be-farnished-for-the-per¼od-between-the-dete 

of-ita-aathorization-to-transaet--bttsiness--¼n--Mentana--and 

Becember--3¼T--ff--a¼¼--the--property--ef-the-corperation-i■ 

¼ecated-in-Mentana-and-a¼¼-of-its-basiness-is-transacted--at 

or--£ro■--p¼aees--ot--basiness--±n--Montana7-the-in£or1U1tien 

reetttired-by-thia-sabsectien-fleed-not-be-reperted. 

t3t--fftformation-*n-the-anntta½-repert-■ttat-be-carrent-aa 

of-the-date-the-anftaa¼-repert-*s-e~eettted-on-beha¼f--of--the 

eorperatiofto 

t•t--The--firat--annaa¼--report-mast-be-de¼ivered-te-the 

aecretary-o£-atate-between-aanaary-¼-and--Apri¼--i5--of--the 

year--fo¼¼owin9--the--ca¼endar--year--¼n--whieh--a--do■eatie 

eorperati&ft--waa--ineorperated--or-a-forei9n-corporation-wa■ 

aathor¼sed-to-transaet-Baaineaa,-Sttbaeqaent--anntta¼--reporta 

■aat--be-de¼ivered-to-the-secretary-of-state-between-aanaary 

l-and-April-15. 

tSt--lf--an--annaa¼--report---doea---not---contain---the 

intor11ation-reqaired-by-this-section7-the-secretary-of-atate 

eha¼¼--proapt¼y--notify--the--reperting--domeetie-er-Eerei~n 

eorporation-in-wr¼ting-and--retnrn--the--r~pert--to--it--fer 

eerreetionT--½f--the--report--¼~--eerreeted--te--eontain-~fte 

iftforaation-reqaired-~y-this-9eetion-and--deli•ered--to--the 
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aeeretary--ei--state-withi"-36-days-after-~he-effeeti•e-~ate 

ef-ftotiee7-¼t-*s-eeftsidered-to-be-t¼me¼7-f¼¼edo• 

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

"35-2-608. Approval of plan of -rger. (1) Subject to 

the limitations set forth in 35-2-609, pref¼t 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; 

(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 

(dJ if the merger involves a mutual benefit 

corporation, the manner and basis, if any, of converting 

memberships of each aerging 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 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 6. Section 35-2-B33, MCA, is amended to read: 

•35-2-833. Procedure for and effect of revoe41tion. (1) 

The secretary of state, upon determining that one or more 

grounds e~ist under 35-2-832 for revocation of a certificate 

of authority, shall serye 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 

deter■ ination 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 original 

of the certificate and ser•e MAIL a copy en TO the foreign 
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cocporation ttftder-3S-i-838. 

(4J The authority of a foreign corpocation 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 1 s certificate 

of authority does not terminate the authority of the 

registered agent of the corporation.• 

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

"35-4-206. Corporate naae. The name of a domestic or 

foreign professional corporation: 

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

contain the words •professional 

abbreviation •p.c.•7-and; UNLESS 

corporation• or the 

(B) the name of a foreign corporation ~-een~e¼n 

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 to the name of any domestic 

corporation existing under the laws of this state, any 

foreign corporation authorized 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 foraer 

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 

<•> must confora 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 8. Eztension of duration of 

corporation. If a corporation is dissolved by the e~piration 

of its period of duration as stated in its articles of 
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1 incorporation, the corporation may amend its articles of 

2 incorporation within 5 years from the stated date of 

3 expiration to extend its existence. 

4 NEW SECTION. Section 9. Codification instruction. 

S (Section 9 ~] is intended to be codified as an integral part 

6 of Title j'), chapter 1, and the provisions of Title 35, 

7 chapter 1, apply to [section 9 ~). 

-End-
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