SENATE BILL No. 822
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SENATE BILL No. 822

November 7, 2001, Introduced by Senators SIKKEMA, BULLARD, GARCIA, GOSCHKA and
STEIL and referred to the Committee on Financial Services.

A bill to amend 1972 PA 284, entitled
"Busi ness corporation act,"
by anmendi ng sections 801, 817, 831, 915, 922, and 925 (MCL
450. 1801, 450.1817, 450.1831, 450. 1915, 450.1922, and 450. 1925),
sections 801 and 817 as anended by 1997 PA 118, sections 831 and
925 as anended by 1989 PA 121, section 915 as anmended by 1996 PA
196, and section 922 as anended by 1993 PA 91.

THE PEOPLE OF THE STATE OF M CHI GAN ENACT:

Sec. 801. (1) A corporation may be dissolved in any of the
foll owi ng ways:

(a) Automatically by expiration of a period of duration to
whi ch the corporation is limted by its articles of
I ncor por ati on.

(b) By action of the incorporators or directors under

secti on 803.
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(c) By action of the board and the sharehol ders under
section 804.

(d) Pursuant to an agreenment under section 488, effected by
filing a certificate under section 805.

(e) By a judgnment of the circuit court in an action brought
under this act or otherw se.

(f) Autormamtically, under section 922, for failure to file an
annual report or pay —the— AN ANNUAL filing fee | F REQUI RED UNDER
THI S ACT.

(2) A corporation whose assets have been wholly di sposed of
under court order in receivership or bankruptcy proceedi ngs may
be sunmarily dissolved by order of the court having jurisdiction
of the proceedings. —A THE CLERK OF THE COURT SHALL FILE A copy
of the order —shatH—beftitedbythe—cterk—of—the—<court— with the
adm ni strator.

Sec. 817. (1) Wien the certificate of revocation of disso-
lution or of renewal of existence is filed, the revocation of the
di ssol ution proceedings or the renewal of the corporate existence
becones effective, and the corporation nmay again transact its
busi ness.

(2) Revocation of dissolution or renewal of corporate exis-
tence does not relieve the corporation of any penalty or |iabil-
Ity accrued against it under any law of this state, and the cor-
poration shall file any report and pay any fee OR PENALTY
required under this act for any year for which a report was not
filed or a fee OR PENALTY was not paid.
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(3) Upon filing a certificate of revocation of dissolution
or renewal of existence, the admnistrator may require the
corporation to adopt a corporate nane that conforns to the
requi renments of section 212.

(4) Upon conpliance with the provisions of this section, the
rights of the corporation are the same as though a dissolution or
expiration of termhad not occurred, and all contracts entered
into and other rights acquired during the interval are valid and
enf or ceabl e.

Sec. 831. A corporation is dissolved when any of the fol-
| owi ng occurs:

(a) The period of duration stated in the corporation’s arti -
cl es of incorporation expires.

(b) Acertificate of dissolution is filed pursuant to sec-
tions 803 to 805.

(c) A judgnent of forfeiture of corporate franchi ses or of
dissolution is entered by a court of conpetent jurisdiction.
—and— THE RECEI VER OR OTHER PERSON DESI GNATED BY THE COURT SHALL
PROVPTLY FORWARD a copy of a judicial order of dissolution —shatH

be—forwarded—pronptty— to the adm ni strator. —by—therecetrver—or
other—person—designated—bythe—court—

(d) Failure to file an annual report, or pay an annual
filing fee, IF REQU RED UNDER THI S ACT, as provided in section
922.

Sec. 915. (1) —Fhe— SUBJECT TO SUBSECTI ON (2), A CORPORA-
TION SHALL FILE AN ANNUAL report required under section 911
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—shatHt—befi+ted— with the adm nistrator together with a $15.00
filing fee.

(2) I'F THE ANNUAL REPORT MEETS SECTI ON 911(3), A CORPORATI ON
SHALL FI LE AN ANNUAL REPORT REQUI RED UNDER SECTI ON 911 W TH THE
ADM NI STRATOR, BUT IS NOT REQUI RED TO PAY A FILING FEE WTH THE
ANNUAL REPORT.

Sec. 922. (1) —+f—=a A donestic corporation THAT negl ects
or refuses FOR 2 CONSECUTI VE YEARS to file any annual report or

pay any annual filing fee or —a— penalty added to the fee

requi red by | aw ——and—thenegtect—or—refusat——continues—for—a

fH+Hng—fee—was—due,—the—corporation—shatt—be— | S automatical ly

di ssol ved 60 days after the expiration of the 2-year period. The
adm ni strator shall notify the corporation of the inpending dis-
solution not later than 90 days before the 2-year period —has
exprted— EXPIRES. Until a corporation —has—been— |S dissol ved,
it is entitled to issuance by the adm ni strator, upon request, of
a certificate of good standing setting forth that it has been
validly incorporated as a donestic corporation and that it is
validly in existence under laws of this state.

(2) If a foreign corporation neglects or refuses for 1 year
to file the annual report or pay —the— ANY annual filing fee or
—a— penalty —added—tothefee— required by law, its certificate
of authority is subject to revocation in accordance with section
1042. Until revocation of its certificate of authority, or its
wi thdrawal fromthis state or term nation of its existence, the

foreign corporation is entitled to i ssuance by the adm nistrator,
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upon request, of a certificate of good standing setting forth
that it has been validly authorized to transact business in this
state and that it holds a valid certificate of authority to
transact business in this state.
Sec. 925. (1) A donestic corporation —whieh—tHas—been— THAT

I S di ssol ved under —subsection—(I)—of— section —922— 922(1), or a
foreign corporation whose certificate of authority —has—been— IS

revoked under —subsectton—(2)—of— section —922— 922(2) or section
1042, may renew its corporate existence or its certificate of
authority by filing the reports and payi ng —tHhe— ANY fees
REQUI RED UNDER THI S ACT for the years for which they were not
filed and paid, and for every subsequent intervening year,
together with the penalties provided by section 921. Upon filing
the reports and paynent of the fees and penalties, the corporate
exi stence or the certificate of authority is renewed. The adm n-
Istrator may require the corporation to adopt or use within this
state a corporate nanme that conforns to the requirenments of
section 212.

(2) Upon conpliance with the provisions of this section, the
rights of the corporation —shal-+—be— ARE the sane as though a
di ssolution or revocati on —had— HAS not taken place, and all con-
tracts entered into and other rights acquired during the interval
—shalt—be— ARE valid and enforceabl e.
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