SB 206, As Passed Senate, April 18, 2001

SUBSTI TUTE FOR
SENATE BILL NO 206
(As anended April 18, 2001)

A bill to amend 1972 PA 284, entitled
"Busi ness corporation act,
bv8anend|ng sections 105,106, 122, 123, 131, 133, 141, 143, 151,
342a, 344, 404, 405, 407, 413, 488, 489, 521, 525, 563, 564b,
Zg8a115§3 754, 901, and 1060 (MCL 450. 1105, 450.1106, 450.1122,
450. 1131, 450. 1133, 450.1141, 450.1143, 450.1151, 450.1338,
450. 1342a, 450. 1344, 450.1404, 450.1405, 450.1407, 450. 1413,
450. 1488, 450. 1489, 450. 1521, 450. 1525, 450. 1563, 450. 1564b,
450. 1703a, 450. 1753, 450.1754, 450.1901, and 450.2060),
sections 106, 122, 133, 141, 405, 521, 525, and 563 as amended
and sections 342a and 754 as added by 1989 PA 121, section 123 as
anended by 1993 PA 357, sections 131, 338, 407, and 1060 as
anended by 1993 PA 91, and sections 151, 344, 404, 489, 564b,
703a, and 753 as anended and section 488 as added by 1997 PA 118,

and by addi ng section 406a.
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SB 206, As Passed Senate, April 18, 2001
Senate Bill No. 206 as anended Agril 18, 2001

THE PEOPLE OF THE STATE OF M CHI GAN ENACT;

Sec. 105, (1) "Adm nistrator" neans the chief officer of the
depart ment —of —ecomrerce— or of anv ot her aaencv or depart ment
aut horized bv law to adm nister this act, or his OR HER desi gnat ed
representative.

(2) "Articles of incorporation" includes ANY OF THE FOLLOWN NG

(a) —the— THE oriainal articles of incoroorati on or anv ot her
instrunment filed or issued under anv statute to oraani ze a donestic
or foreian corporation. as anmended. supolenmented, or restated by
certificates of anmendnent. neraer. or consolidation or other
certificates or instrunents filed or issued under anv statute. —or

b)Y —a— A special act or charter creatinao a donmestic or foreign

corporation. as amended. supplenented. or restated.

(3) Authorlzed shar es” nmeans shares of all ciasses that a
corporation is authorized to issue.

(4) "Board" neans board of directors or other governing board
of a corporation.

( "Bonds" i ncludes secured and unsecured bonds, debentures,
and notes. . . .

Sec. 106. (1) "Corporation" or "domestic corporation” means

-~

a corporation formed under this act, or existing on January 1,

1973 and fornmed under any other statute of this state for a pur-
pose for which a corporation_nmav _be fornmed under this ac

SERVIE%% " DEPARTMENT" MEANS THE DEPARTMENT OF CONSUMER AND | NDUSTRY

(3) "Director” nmeans a nenber of the board of a
cor porati on.

(4) "Distribution" nmeans a direct or indirect transfer of
noney or other property, except the corporation’s shares, or the
i ncurrence of indebtedness by the corporation to or for the bene-
fit of its shareholders in respect to the corporation’ s shares.

A distribution may be in the formof a dividend, a purchase,
redenpti on or other acquisition of shares, an issuance of indebt-
edness, or any other declaration or paynent to or for the benefit
of the sharehol ders.

(5) "ELECTRONI C TRANSM SSI ON* OR "ELECTRONI CALLY
TRANSM TTED' MEANS ANY FORM OF COVMUNI CATI ON THAT MEETS ALL OF

THE FOLLOW NG

oF PA&EE | T DOES NOT DI RECTLY | NVOLVE THE PHYSI CAL TRANSM SSI ON
EBEEIT CREATES A RECORD THAT MAY BE RETAI NED AND RETRI EVED
BY TH Cl PI ENT.
C IT MAY BE DI RECTLY REPRODUCED | N PAPER FORM BY THE

RECIPf THROUGH AN AUTOVATED PROCESS.
Sec. 122. (1) A reference in any statute of this state to
parts of any act —whieh— THAT are repealed by this act is
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SB 206, As Passed Senate, April 18, 2001

Senate Bill No. 206 3
considered to be a reference to this act, unless the context
requi res otherw se.

(2) The follow ng statutes do not apply to a corporation —;
as defined in section 106:

MCL 450. 701 TO 450. 704.

(3) The uniform fraudul ent —eonveyance— TRANSFER act, —Act
No—310—of thePublicActs—of 1919, —beirngsecttons 566-11+to
56623—of theMchrgan—Conpttedtaws,—shalt— 1998 PA 434,

MCL 566. 31 TO 566.43, DCES not apply to distributions governed by
this act.

Sec. 123. (1) Unless otherwi se provided in, or inconsistent
with, the act under which a corporation is or has been forned,
this act applies to deposit and security conpanies, sunmer resort
associ ations, brine pipeline conmpanies, telegraph conpani es,

t el ephone conpani es, safety and coll ateral deposit conpanies,
canal, river, and harbor inprovenent conpanies, cenetery, burial,
and cremation associ ations, railroad, bridge, and tunnel com
pani es, —and— agricultural and horticultural fair societies, AND
PROFESSI ONAL SERVI CE CORPORATI ONS FORMED UNDER THE PROFESSI ONAL
SERVI CE CORPORATI ON ACT, 1962 PA 192, MCL 450. 221 TO 450. 235.
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SB 206, As Passed Senate, April 18, 2001

Senate Bill No. 206 4
The entities specified in this subsection shall not be
i ncor porated under this act.

(2) This act does not apply to insurance, surety, savings
and | oan associations, fraternal benefit societies, and banking
cor porations.

Sec. 131. (1) A docunent required or permtted to be filed
under this act shall be filed by delivering the docunent to the
adm ni strator together with the fees and acconpanyi ng docunents
required by law. The adm nistrator may establish a procedure for
accepting delivery by facsimle OR OTHER ELECTRONI C
transm ssion. |If the docunent substantially confornms to the
requi renents of this act, the adm nistrator shall endorse upon it
the word "filed" with his or her official title and the date of
recei pt and of filing and shall file and i ndex the docunent or a
photostatic, mcrographic, photographic, optical disc nedia, or
ot her reproduced copy in his or her office. If so requested at
the tine of the delivery of the docunent to his or her office,
the adm nistrator shall include the hour of filing in his or her
endorsenent. The adm nistrator shall prepare and return a true
copy of the docunent other than an annual report, or at his or
her discretion the original, to the person who submtted it for
filing showing the filing date. The records and files of the
adm nistrator relating to donestic and forei gn corporations shal
be open to reasonabl e inspection by the public. The records or
files, at the discretion of the adm nistrator, nmay be nmintai ned
either in their original formor in photostatic, m crographic,
phot ographi c, optical disc nedia, or other reproduced form The
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SB 206, As Passed Senate, April 18, 2001

Senate Bill No. 206 5

adm ni strator nmay meke reproductions of docunents filed under
this act, or any predecessor act, by photostatic, m crographic,
phot ographi c, optical disc nedia, or other reproduced form and
may destroy the originals of the docunents so reproduced.

(2) A photostatic, mcrographic, photographic, optical disc
nmedi a, or other reproduced copy certified by the adm nistrator,
whi ch nmay be sent by facsimle OR OTHER ELECTRONI C transm ssi on,
shall be considered an original for all purposes and is adm ssi-
ble in evidence in |like nmanner as an origi nal.

(3) The docunent is effective at the tine it is endorsed
unl ess a subsequent effective time, not |ater than 90 days after
the date of delivery, is set forth in the docunent.

Sec. 133. If a docunent relating to a donestic or foreign
corporation filed with the adm nistrator under this act was at
the tinme of filing an inaccurate record of the corporation action
referred to in the docunent, or was defectively or erroneously
execut ed, OR THE DOCUMENT WAS ELECTRONI CALLY TRANSM TTED AND THE
ELECTRONI C TRANSM SSI ON WAS DEFECTI VE, the docunent may be cor-
rected by filing with the adm nistrator a certificate of correc-
tion on behalf of the corporation. A certificate, entitled
"certificate of correction of ... (correct title of docunent and
nane of corporation)” shall be signed as provided in this act
with respect to the docunent being corrected and filed with the
adm nistrator. The certificate shall set forth the nanme of the
corporation, the date the docunent to be corrected was filed by
the adm nistrator, the provision in the docunent as it should
have originally appeared, and if the execution was defective, the
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SB 206, As Passed Senate, April 18, 2001

Senate Bill No. 206 6

proper execution. The corrected docunent is effective inits
corrected formas of its original filing date except as to a
person who relied upon the inaccurate portion of the docunent and
was, as a result of the inaccurate portion of the docunent,
adversely affected by the correction.

Sec. 141. Wen, under this act or the articles of incorpo-
ration or bylaws of a corporation or by the terns of an agreenent
or instrument, a corporation or the board or any conmttee of the
board may take action after notice to any person or after |apse
of a prescribed period of tine, the action nay be taken w t hout
notice and without |apse of the period of tine, if at any tine
before or after the action is conpleted the person entitled to
notice or to participate in the action to be taken or, in case of

a sharehol der, his or her attorney-in-fact, submts a signed
wai ver OR A WAI VER BY ELECTRONI C TRANSM SSI ON of the
requirenents.

Sec. 143. (1) Wien a notice or comrunication is required or
permtted by this act to be given by nmail, it shall be nailed,
except as otherw se provided in this act, to the person to whom

it is directed at the address designated by him OR HER for that
purpose or, if none is designated, at his OR HER | ast known
address. The notice or comrunication is given when deposited,

wi th postage thereon prepaid, in a post office or official depos-
itory under the exclusive care and custody of the United States
postal service. The mailing shall be registered, certified, or
other first-class nmail except where otherw se provided in this
act .
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SB 206, As Passed Senate, April 18, 2001

Senate Bill No. 206 7

(2) WHEN A NOTICE |I'S REQUI RED OR PERM TTED BY THI S ACT TO BE
G VEN IN WRI TING ELECTRONI C TRANSM SSION | S WRI TTEN NOTI CE.

(3) WHEN A NOTI CE OR COMMUNI CATION IS PERM TTED BY TH S ACT
TO BE TRANSM TTED ELECTRONI CALLY, THE NOTI CE OR COMMUNI CATION | S
G VEN WHEN ELECTRONI CALLY TRANSM TTED TO THE PERSON ENTI TLED TO
THE NOTI CE OR COVMUNI CATI ON | N A MANNER AUTHORI ZED BY THE PERSON

Sec. 151. (1) If the admnistrator fails to pronptly file a
docunent, other than an annual report, submtted for filing under

this act, the admnistrator shall —— within 10 days after
receipt of a witten request to file the docunent fromthe person

submtting the docunent for filing —— give witten notice of the
refusal to file the docunent to that person, specifying the rea-
sons for the refusal to file the document. |F THE DOCUMENT WAS
NOT ORI G NALLY SUBM TTED BY ELECTRONI C TRANSM SSI ON, THE ADM NI S-
TRATOR SHALL NOT d VE THE WRI TTEN NOTI CE BY ELECTRONI C
TRANSM SSI ON. The person may seek judicial review of the refusal
to file the docunment pursuant to sections 103, 104, and 106 of
the adm nistrative procedures act of 1969, 1969 PA 306,

MCL 24.303, 24.304, and 24. 306.

(2) If the adm nistrator refuses to authorize or revokes the
aut hori zation of a foreign corporation to transact business in
this state pursuant to this act, the foreign corporation may seek
judicial review pursuant to sections 103, 104, and 106 of the
adm ni strative procedures act of 1969, 1969 PA 306, MCL 24. 303,
24. 304, and 24. 306.

Sec. 338. (1) A corporation nay issue —certificatesfor—
fractions of
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SB 206, As Passed Senate, April 18, 2001

Senate Bill No. 206 8
exchange,—or—treorgantzatiom—which—shal-t— SHARES AND MAY DO 1 OF
THE FOLLOW NG

(A) | SSUE CERTI FI CATES FOR FRACTI ONS OF SHARES THAT entitle
t he hol ders —nA—proportion—tothetrr—fracttonal—hotdings,— to
exercise voting rights and to receive dividends and distributions
| N PROPORTI ON TO THEI R FRACTI ONAL HOLDI NGS.

(B) 2y As—an—-atternative,—a corporation—ray pay— PAY in
cash the fair value of fractions of —a—share— SHARES as of the

time when those entitled to receive the fractions are
det er m ned.

(O 3y As—an-atternative,—a corporation—ray +ssue— | SSUE
scrip in registered or bearer formover the manual or facsimle
signature of an officer of the corporation or of its agent,
exchangeabl e as —theretni— provided IN THE SCRIP for full shares.
——but—sueh— THE scrip shall not entitle the holder to any right
of a sharehol der except as —theretti— provided IN THE SCRIP. The
scrip shall be issued subject to the condition that it becones
void if not exchanged for certificates representing full shares
before a specified date. The scrip MAY BE subject to the condi -
tion that the shares for which the scrip is exchangeabl e may be
sold by the corporation and the proceeds —theresf— OF THE SALE
distributed to the holders of the scrip, or subject to any other
conditi on —whiteh— THAT t he board may det erm ne.

(2) —(4)— A corporation may provide reasonabl e opportunity
for persons entitled to fractions of a share or scrip to sel
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SB 206, As Passed Senate, April 18, 2001

Senate Bill No. 206 9
themor to purchase additional fractions of a share or scrip
needed to acquire a full share.

Sec. 342a. (1) A corporation may issue rights, options, or
warrants for the purchase of shares OR OTHER SECURI TI ES of the
corporation. The board shall determ ne the terns upon which the
rights, options, or warrants are issued, their form and content,
and the consideration for which the shares are to be issued.

(2) THE TERVS AND CONDI TI ONS OF ANY RI GHT, OPTION, OR WAR-
RANT | SSUED UNDER SUBSECTI ON (1), | NCLUDI NG THOSE OUTSTANDI NG ON
THE EFFECTI VE DATE OF THE AMVENDATORY ACT THAT ADDED THI S SUBSEC-
TION, MAY | NCLUDE, W THOUT LI M TATI ON, RESTRI CTI ONS OR CONDI TI ONS
THAT PRECLUDE OR LIM T THE EXERCI SE, TRANSFER, OR RECElI PT OF THE
Rl GHT, OPTI ON, OR WARRANT BY ANY PERSON OANI NG OR OFFERI NG TO
ACQUI RE A SPECI FI ED NUMBER OR PERCENTAGE OF THE QOUTSTANDI NG
COVWON SHARES OR OTHER SECURI TI ES OF A CORPCORATI ON, OR ANY TRANS-
FEREE OR TRANSFEREES OF THAT PERSON, OR THAT | NVALI DATE OR VO D
THE RI GHT, OPTI ON, OR WARRANT HELD BY A PERSON OR H' S OR HER
TRANSFEREE.

Sec. 344. (1) Subject to restrictions inposed by this act
or the articles of incorporation, a corporation may acquire its
own shares and those shares constitute authorized but unissued
shares, except as provided in subsection (4).

(2) If the articles of incorporation prohibit reissue of any
shares acquired pursuant to subsection (1), the board, by resol u-
tion, shall adopt and file an anmendnent of the articles of incor-
poration reducing the nunber of authorized shares accordingly.
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SB 206, As Passed Senate, April 18, 2001

Senate Bill No. 206 10

(3) A corporation shall not acquire its own shares by
pur chase, redenption, or otherw se unless after the acquisition
t here renmai n outstandi ng shares possessing, collectively, voting
rights and unlimted rights to receive assets in dissolution.

(4) —Shares—of—a— A corporati on —acguired—-bythe—corporation
mray—be—ptedged— THAT ACQUI RES | TS OMN SHARES MAY GRANT A SECURITY
| NTEREST I N THE SHARES as security for the paynent of the pur-

chase price of the shares. —and,—untit—the purchase price+spatd

by—the—corporation,—the— ANY shares —ofthe—corporation— acquired
by the corporation IN W CH IT HAS GRANTED A SECURI TY | NTEREST

are not canceled and do not constitute authorized but uni ssued
shares UNTIL THE CORPORATI ON PAYS THE PURCHASE PRI CE. —Howevetr

the—acquired—andpltedged— | F THE CORPORATI ON HAS GRANTED A SECUR-
| TY I NTEREST I N THE SHARES, THE shares shall not be voted

directly or indirectly —at—any rmeeting—or—otherwrse— and shal
not be counted in determning the total nunber of issued shares
entitled to vote at any given tine, except to the extent provided
by the —ptedge— agreenent CREATI NG THE SECURI TY | NTEREST in the
event of default. Upon paynent of the purchase price, the
—acgutred—and—ptedged— shares shall be cancel ed and constitute
aut hori zed but uni ssued shares. |If the articles of incorporation
prohi bit reissue of cancel ed shares, then the anmendnent required
by subsection (2) shall be filed.

Sec. 404. (1) Except as otherw se provided in this act,
witten notice of the tine, place IF ANY, and purposes of a neet-
i ng of sharehol ders shall be given not |ess than 10 nor nore than

60 days before the date of the neeting ——etther—personatty—or—by
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SB 206, As Passed Senate, April 18, 2001

Senate Bill No. 206 11

mmatt-— to each sharehol der of record entitled to vote at the
nmeeting. NOTICE MAY BE G VEN PERSONALLY, BY MAIL, OR BY ELEC
TRONI C TRANSM SSI ON. | F A SHAREHOLDER OR PROXY HOLDER MAY BE
PRESENT AND VOTE AT THE MEETI NG BY REMOTE COVMUNI CATI ON, THE
MEANS OF REMOTE COVMUNI CATI ON ALLOWED SHALL BE | NCLUDED I N THE
NOTI CE.

(2) Unless the corporation has securities regi stered under
section 12 of TITLE | OF the securities exchange act of 1934,
chapter 404, 48 Stat. 892, 15 U S.C. 78l, notice of the purposes
of a neeting shall include notice of sharehol der proposals that
are proper subjects for sharehol der action and are intended to be
presented by sharehol ders who have notified the corporation in
witing of their intention to present the proposals at the
neeting. The bylaws may establish reasonabl e procedures for the
submi ssi on of proposals to the corporation in advance of the
neeti ng.

(3) If a neeting is adjourned to another tinme or place, it
i s not necessary, unless the bylaws ot herw se provide, to give
notice of the adjourned neeting if the time, and place IF ANY, to
whi ch the neeting is adjourned are announced at the neeting at
whi ch the adjournnent is taken. —and—at— A SHAREHOLDER OR PROXY
HOLDER MAY BE PRESENT AND VOTE AT THE ADJOURNED MEETI NG BY A
MEANS OF REMOTE COVMUNI CATION | F HE OR SHE WAS PERM TTED TO BE
PRESENT AND VOTE BY THAT MEANS OF REMOTE COVMUNI CATION I N THE
ORI G NAL MEETI NG NOTI CE. AT the adjourned neeting, only business
—+s—transacted— that m ght have been transacted at the original
meeti ng MAY BE TRANSACTED | F A NOTI CE OF THE ADJOURNED MEETING I S
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SB 206, As Passed Senate, April 18, 2001

Senate Bill No. 206 12
NOT G VEN. |f after the adjournnent the board fixes a new record
date for the adjourned neeting, a notice of the adjourned neeting
shall be given to each sharehol der of record on the new record
date entitled to notice under subsection (1).

(4) A shareholder’s attendance at a neeting will result in
bot h of the foll ow ng:

(a) Waiver of objection to |ack of notice or defective
notice of the neeting, unless the sharehol der at the begi nning of
the neeting objects to holding the neeting or transacting busi -

ness at the neeting.

(b) Waiver of objection to consideration of a particular
matter at the neeting that is not within the purpose or purposes
described in the neeting notice, unless the sharehol der objects
to considering the matter when it is presented.

Sec. 405. (1) Unless otherwise restricted by the articles
of incorporation or bylaws, a shareholder may participate in a
neeti ng of sharehol ders by a conference tel ephone or by other
—stmtar—commumtcations—equiprrent— MEANS OF REMOTE COVMUNI CATI ON
t hrough which all persons participating in the nmeeting may conmu-
nicate with the other participants. Al participants shall be
advi sed of the —communtecattons—eguiprent— MEANS OF REMOTE
COMVMUNI CATI ON and the names of the participants in the
—conference— MEETI NG shall be divulged to all participants.

(2) Participation in a neeting pursuant to this section con-
stitutes presence in person at the neeting.

(3) UNLESS OTHERW SE RESTRI CTED BY THE ARTI CLES OF
| NCORPORATI ON OR BYLAWS, THE BOARD OF DI RECTORS MAY HOLD A
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SB 206, As Passed Senate, April 18, 2001

Senate Bill No. 206 13
MEETI NG OF SHAREHOLDERS CONDUCTED SOLELY BY MEANS OF REMOTE
COVMUNI CATI ON.

(4) SUBJECT TO ANY GUI DELI NES AND PROCEDURES ADOPTED BY THE
BOARD OF DI RECTORS, SHAREHOLDERS AND PROXY HOLDERS NOT PHYS| CALLY
PRESENT AT A MEETI NG OF SHAREHOLDERS NMAY PARTI Cl PATE | N THE MEET-
| NG BY MEANS OF REMOTE COVMUNI CATI ON AND ARE CONSI DERED PRESENT
| N PERSON AND MAY VOTE AT THE MEETING | F ALL OF THE FOLLOW NG ARE
MET:

(A) THE CORPORATI ON | MPLEMENTS REASONABLE MEASURES TO VERI FY
THAT EACH PERSON CONSI DERED PRESENT AND PERM TTED TO VOTE AT THE
MEETI NG BY MEANS OF REMOTE COVMUNI CATION IS A SHAREHOLDER OR
PROXY HOLDER

(B) THE CORPORATI ON | MPLEMENTS REASONABLE MEASURES TO PRO-

VI DE EACH SHAREHOLDER AND PROXY HOLDER A REASONABLE OPPORTUNI TY
TO PARTI Cl PATE I N THE MEETI NG AND TO VOTE ON MATTERS SUBM TTED TO
THE SHAREHOLDERS, | NCLUDI NG AN OPPORTUNI TY TO READ OR HEAR THE
PROCEEDI NGS OF THE MEETI NG SUBSTANTI ALLY CONCURRENTLY W TH THE
PROCEEDI NGS.

(O |I'F ANY SHAREHOLDER OR PROXY HOLDER VOTES OR TAKES OTHER
ACTI ON AT THE MEETI NG BY MEANS OF REMOTE COWMUNI CATI ON, A RECORD
OF THE VOTE OR OTHER ACTI ON I'S MAI NTAI NED BY THE CORPORATI ON.

SEC. 406A. I N ADDI TI ON TO ANY OTHER FORM OF NOTI CE TO A
SHAREHOLDER PERM TTED BY THE ARTI CLES OF | NCORPORATI ON, THE
BYLAWS, OR TH S CHAPTER, ANY NOTICE G VEN TO A SHAREHOLDER BY A
FORM OF ELECTRONI C TRANSM SSI ON TO WHI CH THE SHAREHOLDER HAS CON-
SENTED | S EFFECTI VE.
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Senate Bill No. 206 14

Sec. 407. (1) The articles of incorporation may provide
that any action required or permtted by this act to be taken at
an annual or special neeting of shareholders nay be taken w t hout
a neeting, without prior notice, and without a vote, if consents
in witing, setting forth the action so taken, are signed by the
hol ders of outstandi ng shares having not |ess than the m ni num
nunber of votes that woul d be necessary to authorize or take the
action at a neeting at which all shares entitled to vote on the
action were present and voted. —The— A witten —consents—
CONSENT shall bear the date of signature of —each— THE share-
hol der who signs the consent. —Ne—witten— WRI TTEN consents
—shatt+—be— ARE NOT effective to take —the— corporate action
—+eferred+to— unless —— within 60 days after the record date for
determ ni ng sharehol ders entitled to express consent to or to

di ssent froma proposal w thout a neeting, witten consents dated
not nore than 10 days before the record date and signed by a suf-
ficient nunber of shareholders to take the action are delivered
to the corporation. Delivery shall be to the corporation s reg-
istered office, its principal place of business, or an officer or
agent of the corporation having custody of the m nutes of the
proceedi ngs of its shareholders. Delivery nmade to a
corporation’s registered office shall be by hand or by certified
or registered nail, return recei pt requested. Pronpt notice of
the taking of the corporate action without a neeting by |ess than
unani nous witten consent shall be given to sharehol ders who
woul d have been entitled to notice of the sharehol der neeting if
the action had been taken at a neeting and who have not consented
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SB 206, As Passed Senate, April 18, 2001

Senate Bill No. 206 15
TO THE ACTION in witing. |If the action consented to would have
required filing of a certificate under any other section of this

act —— if the action had been voted upon by sharehol ders at a
neeting of the shareholders, the certificate filed under —stuech—
THE ot her section shall state, in lieu of any statenent required
by the section concerning a vote of sharehol ders, that both wit-
ten consent and witten notice have been given as provided in
this section.

(2) Any action required or permtted by this act to be taken
at an annual or special neeting of sharehol ders may be taken
wi t hout a neeting, without prior notice, and without a vote, if
before or after the action all the shareholders entitled to vote
consent in witing. |If the action consented to would have
required filing of a certificate under any other section of this
act if the action had been voted upon by sharehol ders at a neet-
ing, the certificate filed under the other section shall state,
in lieu of any statenent required by the section concerning a
vote of sharehol ders, that witten consent has been given as pro-
vided —by— IN this section.

(3) AN ELECTRONI C TRANSM SSI ON CONSENTI NG TO AN ACTI ON
TRANSM TTED BY A SHAREHOLDER OR PROXY HOLDER, OR BY A PERSON
AUTHORI ZED TO ACT FOR THE SHAREHOLDER OR PROXY HOLDER, IS WRI T-
TEN, SI GNED, AND DATED FOR THE PURPCSES OF THI S SECTION | F THE
ELECTRONI C TRANSM SSION | S DELI VERED W TH | NFORVATI ON FROM WHI CH
THE CORPORATI ON CAN DETERM NE THAT THE ELECTRONI C TRANSM SSI ON
WAS TRANSM TTED BY THE SHAREHOLDER OR PROXY HOLDER, OR BY THE
PERSON AUTHORI ZED TO ACT FOR THE SHAREHOLDER OR PROXY HOLDER, AND

01395’ 01 * (S-1)



© 00 N O O A W N P

N NN NNNMNDNDERRPRPPERERPERPRP PP
O 0N W NP O © 0 ~NO b w NP O

SB 206, As Passed Senate, April 18, 2001

Senate Bill No. 206 16
THE DATE ON WHI CH THE ELECTRONI C TRANSM SSI ON WAS TRANSM TTED.
THE DATE ON WHI CH AN ELECTRONI C TRANSM SSI ON IS TRANSM TTED | S
THE DATE ON WHI CH THE CONSENT WAS S| GNED FOR PURPCSES OF THI S
SECTI ON. A CONSENT G VEN BY ELECTRONI C TRANSM SSI ON |'S NOT
DELI VERED UNTI L REPRODUCED | N PAPER FORM AND THE PAPER FORM
DELI VERED TO THE CORPORATI ON BY DELI VERY TO | TS REA STERED OFFI CE
IN THI' S STATE, | TS PRI NCI PAL PLACE OF BUSI NESS, OR AN OFFI CER OR
AGENT OF THE CORPORATI ON HAVI NG CUSTODY OF THE BOOK I N WHI CH PRO-
CEEDI NGS OF MEETI NGS OF SHAREHOLDERS ARE RECORDED. DELI VERY TO A
CORPORATI ON' S REG STERED OFFI CE SHALL BE MADE BY HAND OR BY CER-
TI FI ED OR REG STERED MAI L, RETURN RECElI PT REQUESTED. DELI VERY TO
A CORPORATI ON'S PRI NCI PAL PLACE OF BUSI NESS OR TO AN OFFI CER OR
AGENT OF THE CORPORATI ON HAVI NG CUSTODY OF THE BOOK I N WHI CH PRO-
CEEDI NGS OF MEETI NGS OF SHAREHOLDERS ARE RECORDED SHALL BE MADE
BY HAND, BY CERTI FI ED OR REG STERED MAI L, RETURN RECEI PT
REQUESTED, OR I N ANY OTHER MANNER PROVI DED | N THE ARTI CLES OF
| NCORPORATI ON OR BYLAWS OR BY RESOLUTI ON OF THE BOARD OF DI REC-
TORS OF THE CORPORATI ON.

Sec. 413. (1) The officer or agent having charge of the
stock transfer books for shares of a corporation shall make and
certify a conplete list of the shareholders entitled to vote at a

sharehol ders’ neeting or any —adjournment—thereof— ADIOURNED

SHAREHOLDERS' MEETING.  The list shall BE ALL OF THE FOLLOW NG

(a) —Be—arranged— ARRANGED al phabetically within each cl ass
and series, wth the address of —— and the nunber of shares held
by —— each shar ehol der.
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(b) —Be—produced— PRODUCED at the tine and place of the
neet i ng.

(c) —Be—stubjeet— SUBJECT to inspection by any sharehol der
during the —wholtetime—of—the— ENTIRE neeting. |F THE MEETING I S
HELD SOLELY BY MEANS OF REMOTE COMMUNI CATI ON, THEN THE LI ST SHALL
BE OPEN TO THE EXAM NATI ON OF ANY SHAREHOLDER DURI NG THE ENTI RE
MEETI NG BY POSTI NG THE LI ST ON A REASONABLY ACCESSI BLE ELECTRONI C
NETWORK AND THE | NFORMATI ON REQUI RED TO ACCESS THE LI ST SHALL BE
PROVI DED W TH THE NOTI CE OF THE MEETI NG

(d) Be—prima— PRIMA facie evidence as to who are the share-
hol ders entitled to examine the list or to vote at the neeting.

(2) If the requirenents of this section have not been com
plied with, —en—demand—of— AND a sharehol der PRESENT i n person or
by proxy —who— in good faith chall enges the existence of suffi-
cient votes to carry any action at the neeting, the neeting shal
be adjourned until the requirenments are conplied with. Failure
to conply with the requirenents of this section does not affect
the validity of an action taken at the neeting before —theraking
of —stueh—a—dermand— A CHALLENGE DESCRI BED I N THI S SUBSECTI ON.

Sec. 488. (1) An agreenent anong the sharehol ders of a cor-
poration that conplies with this section is effective anong the
shar ehol ders and the corporation even though it is inconsistent
with this act in 1 or nore of the foll ow ng ways:

(a) It elimnates the board or restricts the discretion or
powers of the board.

(b) It governs the authorization or naking of distributions
whet her or not in proportion to ownership of shares, subject to
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limtations in sections 345 and 855a pertaining to the protection
of creditors.

(c) It establishes who shall be directors or officers of the
corporation, or the terns of office or manner of selection or
renoval of directors or officers of the corporation

(d) —+t—governs,—+n— IN general or in regard to specific
matters, | T GOVERNS the exercise or division of voting power by
or between the sharehol ders and directors or by or anobng any of
t he sharehol ders or directors, including use of weighted voting
rights or director proxies.

(e) It establishes the terns and conditions of any agreenent
for the transfer or use of property or the provision of services
bet ween the corporation and any sharehol der, director, officer,
or enployee of the corporation or anong the sharehol ders, direc-
tors, officers, or enployees of the corporation.

(f) It transfers to 1 or nore sharehol ders or other persons
all or part of the authority to exercise the corporate powers or
to manage the business and affairs of the corporation, including
the resolution of any issue about which there exists a deadl ock
anong directors or sharehol ders.

(g) It requires dissolution of the corporation at the
request of 1 or nore of the sharehol ders or upon the occurrence
of a specified event or contingency.

(h) It otherwi se governs the exercise of the corporate
powers or the managenent of the business and affairs of the cor-
poration or the rel ationship anong the sharehol ders, the

01395’ 01 * (S-1)



© 00 N O O A W N P

N NN NNNNNRERRERERERPEPRRPRP PP
N~ O 00N~ WN P O © 0N O oM W N P O

SB 206, As Passed Senate, April 18, 2001

Senate Bill No. 206 19
directors, and the corporation, or anong any of the sharehol ders
or directors, and is not contrary to public policy.

(2) An agreenent authorized by this section shall neet both
of the follow ng requirenents:

(a) Be set forth in a provision of the articles of incorpo-
ration or bylaws approved by all persons who are sharehol ders at
the tine of the agreenent, or in a witten agreenent that is
signed by all persons who are shareholders at the tine of the
agreenent and nade known to the corporation.

(b) Be subject to anmendnent only by all persons who are

sharehol ders at the tinme of the anmendnent, unless the agreenent

provi des ot herwi se. —tf—arended—byan—anrendnrent—tothe-artictes

(3) The existence of an agreenent authorized by this section
shal | be noted conspi cuously on the face or back of a certificate
for shares issued by the corporation or on the infornation state-
ment required by section 336. If at the tinme of the agreenent
t he corporation has shares outstanding represented by certifi-
cates, the corporation shall recall the outstanding certificates
and issue substitute certificates that conply with this
subsection. The failure to note the exi stence of the agreenent
on the certificate or information statenent does not affect the
validity of the agreenent or any action taken pursuant to it.

Any purchaser of shares who ——at—thetime—ownership—+s
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transferred,— did not have know edge of the existence of the
agreenent AT THE TIME OAMNERSHI P IS TRANSFERRED is entitled to
resci ssion of the purchase. A purchaser —+s—deeredtothave— HAS
know edge of the existence of the agreenment at the tine ownership
is transferred if the agreenent’s existence is noted on the cer-
tificate or information statenment in conpliance with this subsec-
tion and, if the shares are not represented by a certificate, the
i nformati on statenment is delivered to the purchaser at or prior
to the tinme ownership of the shares is transferred. An action to
enforce the right of rescission authorized by this subsection
nmust be commenced within 90 days after discovery of the existence
of the agreenent or 2 years after the shares are transferred,
whi chever is earlier.

(4) An agreenent authorized by this section shall cease to
be effective when shares of the corporation are listed on a
national securities exchange or regularly traded in a market
mai ntai ned by 1 or nore nenbers of a national or affiliated
securities association.

(5) If the agreenent ceases to be effective for any reason
and is contained or referred to in the corporation’s articles of
i ncorporation or bylaws, the board nmay W THOUT SHAREHOLDER ACTI ON
adopt an anendnent to the articles of incorporation or bylaws —;
wthout—sharehotder—act+on,— to del ete the agreenent and any ref-
erences to it.

(6) An agreenent authorized by this section that limts the
di scretion or powers of the board shall relieve the directors of,
and i npose upon the person or persons in whomthe discretion or
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powers are vested, liability for acts or om ssions inposed by | aw
on directors to the extent that the discretion or powers of the
directors are limted by the agreenent. The person or persons in
whom t he di scretion or powers are vested —shatt—be— ARE treated
as a director or directors for purposes of any indemification
and any limtation on liability under section 209(1)(c).

(7) The existence or perfornmance of an agreenent authorized
by this section is not grounds for inposing personal liability on
any sharehol der for the acts or debts of the corporation or for
treating the corporation as if it were a partnership or unincor-
porated entity, even if the agreenent or its performance results
in failure to observe the corporate formalities otherw se appli -
cable to the matters governed by the agreenent.

(8) Dissolution pursuant to an agreenent authorized in
subsection (1)(g) shall be inplenented by filing a certificate of
di ssol uti on under section 805.

(9) Incorporators or subscribers for shares nmay act as
sharehol ders with respect to an agreenent authorized by this sec-
tion if no shares have been issued when the agreenent is nade.

(10) The failure to satisfy the unanimty requirenent of
subsection (2) with respect to an agreenent authorized by this
section does not invalidate any agreenent that woul d ot herw se be
consi dered valid.

Sec. 489. (1) —A— I N ADDI TION TO OR I NSTEAD OF ANY OTHER
ACTI ON THAT MAY BE AVAI LABLE TO A SHAREHOLDER OR A CORPORATI ON, A
shar ehol der nmay bring —an— A DIRECT action in the circuit court
of the county in which the principal place of business or
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regi stered office of the corporation is |ocated to establish that
the acts of the directors or those in control of the corporation
are illegal, fraudulent, or willfully unfair and oppressive to
the corporation or to the shareholder. |f the sharehol der estab-
| i shes grounds for relief, the circuit court may nake an order or
grant relief as it considers appropriate, including, without Iim
itation, an order providing for any of the follow ng:

(a) The dissolution and |liquidation of the assets and busi -
ness of the corporation.

(b) The cancellation or alteration of a provision contained
in the articles of incorporation, an anendnent of the articles of
i ncorporation, or the bylaws of the corporation.

(c) The cancellation, alteration, or injunction against a
resolution or other act of the corporation.

(d) The direction or prohibition of an act of the corpora-
tion or of shareholders, directors, officers, or other persons
party to the action.

(e) The purchase at fair value of the shares of a sharehol d-
er, either by the corporation or by the officers, directors, or
ot her sharehol ders responsi ble for the wongful acts.

(f) —Award— AN AWARD of damages to the corporation or a
sharehol der. AN ACTI ON SEEKI NG AN AWARD OF DAMAGES MUST BE COW
MENCED W THI N 3 YEARS AFTER THE CAUSE OF ACTI ON UNDER THI S SEC-
TI ON HAS ACCRUED, OR WTHI N 2 YEARS AFTER THE SHAREHOLDER DI SCOV-
ERS OR REASONABLY SHOULD HAVE DI SCOVERED THE CAUSE OF ACTI ON
UNDER THI S SECTI ON, WH CHEVER OCCURS FI| RST.
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(2) No action under this section shall be brought by a
shar ehol der whose shares are listed on a national securities
exchange or regularly traded in a narket maintained by 1 or nore
menbers of a national or affiliated securities association.

(3) AS USED IN THI S SECTI ON, "W LLFULLY UNFAI R AND OPPRES-
S| VE CONDUCT" MEANS A CONTI NUI NG COURSE OF CONDUCT OR A SIGNIFI -
CANT ACTI ON OR SERI ES OF ACTI ONS THAT SUBSTANTI ALLY | NTERFERES
W TH THE | NTERESTS OF THE SHAREHOLDER AS A SHAREHOLDER. THE TERM
DOES NOT | NCLUDE CONDUCT OR ACTI ONS THAT ARE PERM TTED BY AN
AGREEMENT, THE ARTI CLES OF | NCORPORATI ON, THE BYLAWS, OR A CONM
S| STENTLY APPLI ED WRI TTEN CORPCRATE POLI CY OR PROCEDURE.

Sec. 521. (1) Regular or special neetings of a board may be
held either in or outside this state.

(2) Aregular neeting may be held with or without notice as
prescribed in the bylaws. A special neeting shall be held upon
notice as prescribed in the bylaws. A director’s attendance at
or participation in a nmeeting waives any required notice to him
or her of the neeting unless he or she at the beginning of the
neeting, or upon his or her arrival, objects to the nmeeting or
the transacting of business at the neeting and does not thereaf-
ter vote for or assent to any action taken at the neeting.

Unl ess required by the bylaws, neither the business to be trans-
acted at, nor the purpose of, a regular or special neeting need
be specified in the notice or waiver of notice of the neeting.

(3) Unless otherwise restricted by the articles of incorpo-
ration or bylaws, a nenber of the board or of a commttee
designated by the board may participate in a neeting by neans of
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conference tel ephone or —stmtar—comuntcations—eqguiprent— OTHER
MEANS OF REMOTE COVMUNI CATI ON t hrough which all persons partici-
pating in the neeting can communicate with the other
participants. Participation in a neeting pursuant to this sub-
section constitutes presence in person at the neeting.

Sec. 525. Unless prohibited by the articles of incorpora-
tion or bylaws, action required or permtted to be taken under
aut hori zation voted at a neeting of the board or a commttee of
the board, may be taken without a neeting if, before or after the
action, all nmenbers of the board then in office or of the commt-
tee consent to the action in witing OR BY ELECTRONI C
TRANSM SSION.  The witten consents shall be filed with the
m nut es of the proceedings of the board or commttee. The con-
sent has the sane effect as a vote of the board or conmttee for
al | purposes.

Sec. 563. To the extent that a director —— OR officer
enptoyee,—or—agent— of a corporation has been successful on the

nerits or otherwi se in defense of an action, suit, or proceeding

referred to in section 561 or 562, or in defense of a claim
i ssue, or matter in the action, suit, or proceeding, —he—-or——she
shatHt—be—+ndemified— THE CORPORATI ON SHALL | NDEMNI FY H M OR HER
agai nst actual and reasonabl e expenses, including attorneys’
fees, incurred by himor her in connection with the action, suit,
or proceeding and an action, suit, or proceeding brought to
enforce the nmandatory i ndemi fication provided in this section.
Sec. 564b. (1) A corporation may pay or reinburse the
reasonabl e expenses incurred by a director, officer, enployee, or
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agent who is a party or threatened to be nade a party to an
action, suit, or proceeding in advance of final disposition of

person furnishes the corporation a witten undertaking, executed

personally or on his or her behalf, to repay the advance if it is
ultimately determ ned that he or she did not neet the APPLI CABLE
standard of conduct, —set—forthin—sections 561 —-and562— |F ANY
REQUI RED BY THI S ACT FOR THE | NDEMNI FI CATI ON OF A PERSON UNDER
THE Cl RCUMSTANCES.

(2) The undertaking required by subsection (X){b)— (1) nust
be an unlimted general obligation of the person but need not be
secured and nay be accepted without reference to the financial
ability of the person to nake repaynent.

(3) —betermnations—and—evaluations— AN EVALUATI ON OF
REASONABLENESS under this section shall be made in the manner
specified in section 564a(1) FOR AN EVALUATI ON OF REASONABLENESS
OF EXPENSES, and —authorizations— AN AUTHORI ZATI ON shal | be nade
in the manner specified in section 564a(4) UNLESS AN ADVANCE IS
MANDATCRY.

(4) A provision in the articles of incorporation or byl aws,
a resolution of the board or sharehol ders, or an agreenent maki ng
i ndemni fi cation mandatory shall al so nake the advancenent of
expenses mandatory unl ess the provision, resolution, or agreenent

specifically provides otherw se.
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Sec. 703a. (1) A plan of merger or share exchange adopted
by the board of each constituent corporation shall, except as
provi ded in subsection (2)(e) and (f), be submitted for approval
at a neeting of the sharehol ders.

(2) For a plan of nerger or share exchange to be approved
all of the follow ng shall apply:

(a) The board nust recomrend the plan of nerger or share
exchange to the sharehol ders, unless the board determ nes that
because of conflict of interest, EVENTS OCCURRI NG AFTER THE BOARD
ADOPTS THE PLAN, CONTRACTUAL OBLI GATI ONS, or other special cir-
cunst ances it shoul d make no recomendati on and conmuni cates the
basis for its determ nation to the shareholders with the plan

(b) The board may condition its subm ssion of the proposed
nmerger or share exchange on any basis.

(c) Notice of the sharehol der neeting shall be given to each
sharehol der of record, whether or not entitled to vote at the
neeting, within the tine and in the manner provided in this act
for giving notice of neetings of shareholders. The notice shal
i nclude or be acconpanied by all of the foll ow ng:

(i) A copy or summary of the plan of nerger or share
exchange. |If a summary of the plan is given, the notice shal
state that a copy of the plan is avail abl e upon request.

(ii) A statenent inform ng sharehol ders who ——tunder
secti+on—762,— are entitled to dissent —— UNDER SECTI ON 762 t hat
they have the right to dissent and to be paid the fair val ue of

their shares by conplying with the procedures set forth in
sections 764 to 772.
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(d) At the neeting, a vote of the sharehol ders shall be
taken on the proposed plan of nerger or share exchange. The plan
—shatt+—be— | S approved —upon—+ecetving— |F | T RECEIVES the affir-
mative vote of the holders of a majority of the outstanding
shares of the corporation entitled to vote on the plan, and if a
class or series is entitled to vote on the plan as a class, the
affirmati ve vote of the holders of a majority of the outstanding
shares of the class or series. A class or series of shares is
entitled to vote as a class in the case of a nerger, if the plan

of nmerger contains a provision that, if contained in a proposed
anendnent to the articles of incorporation, would entitle the
class or series of shares to vote as a class, or, in the case of
a share exchange, if the class or series is included in the
exchange. A class or series of shares is not entitled to vote as
a class in the case of a nerger —the—solepurposeofwhich+s—to

i s ron—s—jurisdietion—of i necorporation— OR SHARE
EXCHANGE, | F THE BOARD OF DI RECTORS DETERM NES ON A REASONABLE
BASI S THAT THE CLASS OR SERIES IS TO RECElI VE CONSI DERATI ON UNDER
THE PLAN OF MERGER OR SHARE EXCHANGE THAT HAS A FAI R VALUE THAT
| S NOT LESS THAN THE FAI R VALUE OF THE SHARES OF THE CLASS OR
SERI ES ON THE DATE OF ADOPTI ON OF THE PLAN.

(e) Except as provided in section 754 or unless required by

the articles of incorporation, action by the sharehol ders of the
surviving corporation on a plan of nmerger is not required if al
of the follow ng apply:
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(i) The articles of incorporation of the surviving
corporation will not differ fromits articles of incorporation
bef ore the nerger.

(ii)) Each sharehol der of the surviving corporation whose
shares were outstanding i nmedi ately before the effective date of
the nerger will hold the same nunber of shares, with identical
desi gnati ons, preferences, limtations, and relative rights,

i medi ately after the nerger

(f) Except as provided in section 754, action by the share-
hol ders of the acquiring corporation on a plan of share exchange
i's not required.

(G A PLAN OF MERGER OR SHARE EXCHANGE MAY PROVI DE FOR DI F-
FERI NG FORVMS OF CONSI DERATI ON FOR HOLDERS OF SHARES W THI N THE
SAME CLASS BASED UPON THE ELECTI ON OF THE HOLDERS, THE AMOUNT OF
SHARES HELD, OR ANOTHER REASONABLE BASI S.

Sec. 753. (1) Except as provided in section 751, a corpora-
tion may sell, |ease, exchange, or otherw se dispose of all, or
substantially all, of its property and assets, with or w thout
the goodwiIl, if not in the usual and regular course of its busi-
ness as conducted by the corporation, upon terns and conditions
and for a consideration, which may consist in whole or in part of
cash or other property, including shares, bonds, or other securi-
ties of any other corporation, donestic or foreign, as authorized
as provided in this section. A CORPORATI ON HAS NOT DI SPCSED OF
ALL OR SUBSTANTI ALLY ALL OF I TS PROPERTY AND ASSETS | F I T RETAINS
A SI GNI FI CANT CONTI NUI NG BUSI NESS ACTIVITY. FOR PURPCSES OF THI S
SUBSECTI ON, I T I'S CONCLUSI VELY PRESUMED THAT A CORPORATI ON HAS
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RETAI NED A SI GNI FI CANT CONTI NUI NG BUSI NESS ACTIVITY | F THE
CORPORATI ON RETAI NS A BUSI NESS ACTI VI TY THAT REPRESENTED AT LEAST
25% OF TOTAL ASSETS AT THE END OF THE MOST RECENTLY COWVPLETED
FI SCAL YEAR, AND 25% OF ElI THER | NCOVE FROM CONTI NUI NG OPERATI ONS
BEFORE TAXES OR REVENUES FROM CONTI NUI NG OPERATI ONS FOR THAT
FI SCAL YEAR, | N EACH CASE OF THE CORPORATI ON AND | TS SUBSI DI ARI ES
ON A CONSOLI DATED BASI S.

(2) The board nust recomrend the proposed transaction to the
sharehol ders unl ess the board determ nes that because of conflict

of interest, EVENTS OCCURRI NG AFTER THE BOARD ADOPTS THE PLAN,
CONTRACTUAL OBLI GATI ONS, or other special circunstances it should
make no reconmendati on and communi cates the basis for its deter-
mnation to the shareholders with the subm ssion of the proposed
transacti on.

(3) The board may condition its subm ssion of the proposed
transacti on on any basis.

(4) The proposed transaction shall be submitted for approval
at a neeting of shareholders. Notice of the neeting shall be
given to each sharehol der of record whether or not entitled to
vote at the nmeeting within the tinme and in the manner provided in
this act for giving notice of neetings of sharehol ders. The
notice shall include or be acconpanied by both of the follow ng:

(a) A statenment sunmarizing the principal terns of the pro-
posed transaction or a copy of any docunments containing the prin-
ci pal terns.

(b) A statenent inform ng sharehol ders who ——under—section
762,— are entitled to dissent UNDER SECTI ON 762 that they have
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the right to dissent and to be paid the fair value of their
shares by conplying with the procedures set forth in sections 762
to 772.

(5) At the neeting, the sharehol ders may authorize the sale,
| ease, exchange, or other disposition and nay fix, or may autho-
rize the board to fix, any termor condition and the consi dera-
tion to be received by the corporation. The authorization
requires the affirmative vote of the holders of a mpgjority of the
out standi ng shares of the corporation entitled to vote on the
sal e, | ease, exchange, or other disposition.

(6) Notwi thstandi ng authorization by the sharehol ders, the
board may abandon the sal e, |ease, exchange, or other disposi-
tion, subject to the rights of third parties under any contracts

relating to the sale, |ease, exchange, or other disposition,
wi t hout further action or approval by sharehol ders.

(7) A sale, |ease, exchange, or other disposition of all, or
substantially all, of the property and assets of a corporation or
other entity a majority of the shares or beneficial interests of

whi ch are owned by a second corporation, including a change in
shares of the corporation or beneficial interest in another
entity held by the second corporation because of a nerger or
share exchange, is a disposition by the second corporation of its
pro rata share of the property and assets of the corporation or
other entity ON A CONSCLI DATED BASI S for purposes of this
secti on.

(8) A transaction that is a distribution is governed by
section 345 and not by this section or section 751.

01395’ 01 * (S-1)



© 00 N O O A W N P

N NN NNNDNNNRERRERERRPEPERPRPR PP
N~ O 00N WN P O © 0N O O~ WN P O

SB 206, As Passed Senate, April 18, 2001

Senate Bill No. 206 31

Sec. 754. Sharehol ders of a corporation —whiech— THAT
proposes to issue, directly or through a subsidiary, its shares,
obligations, or securities in the course of a nmerger, acquisition
of sonme or all of the outstanding shares of another corporation
OR | NTERESTS | N ANOTHER ENTI TY, or ACQUI SITION OF sone or all of
the assets OTHER THAN CASH of a corporati on ——proprietorship,

ore TeTSTi P, 0 Othe VPE 0 DUSTMesSS—01rQgat c O, —ST11a OoR

OTHER ENTI TY, have the —safrfe— rights to receive notice and to
vote on the proposed MERGER OR acqui sition —as— provided in
section 703a(2) and to receive dissenters’ rights as provided in
section 762 if both of the follow ng apply:

(a) The securities to be issued or delivered in the acqui si -

tion are —— or may be converted into —— shares of the acquiring
corporation’s conmon stock

(b) The nunber of the acquiring corporation’ s common shares
to be issued or delivered, plus those initially issuable upon
conversi on or exchange of any other securities to be issued or
delivered, will exceed 100% of the number of its common shares
outstanding i mMmedi ately prior to the acquisition plus the nunber
of its common shares, if any, initially issuable upon conversion
or exchange of any other securities then outstanding.

Sec. 901. (1) Each donestic corporation at |east once in
each year shall cause a financial report of the corporation for
the preceding fiscal year to be nade and distributed to each
sharehol der thereof within 4 nonths after the end of the fiscal
year. The report shall include the corporation’ s statenent of

i nconme, its year-end bal ance sheet, —and,—+f—prepared-bythe
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corpotration,— its statenment of source and application of funds IF
PREPARED BY THE CORPCRATI ON, and —steh— ANY ot her information as
may be required by this act.

(2) THE FI NANCI AL REPORT REQUI RED BY SUBSECTI ON (1) MAY BE
DI STRI BUTED ELECTRONI CALLY, EI THER BY ELECTRONI C TRANSM SSI ON OF
THE REPORT OR BY MAKI NG THE REPORT AVAI LABLE FOR ELECTRONI C
TRANSM SSION. | F THE REPORT |'S DI STRI BUTED ELECTRONI CALLY UNDER
THI' S SUBSECTI ON, THE CORPORATI ON SHALL PROVI DE THE REPORT | N
VWRI TTEN FORM TO A SHAREHOLDER ON REQUEST.

Sec. 1060. (1) The fees to be paid to the adm ni strator
when the docunents described in this subsection are delivered to
himor her for filing are as foll ows:

(a) Articles of donestic corporations, $10.00.

(b) Application of a foreign corporation for a certificate
of authority to transact business in this state, $10.00.

(c) Anendnent to the articles of a domestic corporation,
$10. 00.

(d) Anended application for a certificate of authority to
transact business in this state, $10.00.

(e) Certificate of nmerger or share exchange as provided in
chapter 7, $50. 00.

(f) Certificate attesting to the occurrence of a nerger of a

foreign corporation —— as provided in section 1021, $10.00.
(g) Certificate of dissolution, $10.00.
(h) Application for withdrawal and issuance of a certificate

of withdrawal of a foreign corporation, $10.00.
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(i) Application for reservation of corporate nane, $10.00.
(j) Certificate of assuned nane or a certificate of
term nation of assunmed name, $10. 00.
(k) Statenent of change of registered office or resident
agent, $5.00.
() Restated articles of donmestic corporations, $10.00.
(m Certificate of abandonnent, $10.00.
(n) Certificate of correction, $10.00.
(o) Certificate of revocation of dissolution proceedings,

$10. 00.
(p) Certificate of renewal of corporate existence, $10.00.
(q) For exam ning a special report required by |aw, $2.00.
(r) Certificate of registration of corporate nane of a for-
ei gn corporation, $50.00.

(s) Certificate of renewal of registration of corporate nane
of a foreign corporation, $50.00.

(t) Certificate of termnation of registration of corporate
nane of a foreign corporation, $10.00.

(2) The fees prescribed in subsection (1), no part of which
shal | be refunded, shall be in addition to the franchise fees
prescribed in this act, and shall, when collected, be paid into
the treasury of the state and credited to the adm nistrator to be

used sol ely by the eorporation,—and—securtties

by | bureat DEPARTMENT in carrying out those duties required
aw.

Y (3) Fees paid by or on behalf of domestic and foreign regu-

| at ed i nvest ment conpanies as defined in section 1064 —shatH—be—
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ARE the sane as are charged foreign and donestic corporations for
t he purposes specified in this section.

(4) The fees received pursuant to section 915 shall be
deposited in the state treasury to the credit of the admnistra-
tor to be used by the eerporatton,—and—securtties
by | aw bureat DEPARTMENT in carrying out those duties required
Ayter t he paynent of the anmounts appropriated by the |egislature
for the necessary expenses incurred in the admnistration of this
act, the noney remaining shall be credited to the general fund of
t he state.

(5) A mninmmcharge of $1.00 for each certificate and 50
cents per folio shall be paid to the adm nistrator for certifying
a part of a file or record pertaining to a corporation for which

provi sion for paynment is not set forth in subsection (1). The

adm ni strator may furnish copies of docunents, reports, and

papers required or pernmtted by lawto be filed with the adm nis-
trator, and shall charge for those copies pursuant to a schedul e

of fees which the adm nistrator shall adopt with the approval of

the state adm nistrative board. The adm nistrator shall retain

the revenue coll ected under this subsection to be used by the
?gfp0faf%eﬁr——aﬁd——seeuf%f%es bureat DEPARTMENT

defray the costs for its copying and certifying services.

(6) If a domestic or foreign corporation pays fees or penal -
ties by check and the check is dishonored, the fee —shatt—be
constdered— | S unpaid and the filing of all related docunents
wi ||l be rescinded.
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(7) The adm nistrator nmay accept a credit card, in |lieu of
cash or check, as paynent of a fee under this act. The
adm ni strator shall determ ne which credit cards nay be accepted
for paynent.

(8) The adm nistrator may charge a nonrefundable fee of up
to $50.00 for any docunent submitted or certificate sent by fac-
simle OR ELECTRONI C transm ssion. The adm nistrator shal
retain the revenue coll ected under this section to be used by the

corpotration,—and—securttites bureat DEPARTMENT

In car- . . .
rying out its duties required by | aw
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