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HOUSE BILL No. 5315

October 18, 2005, Introduced by Reps. Marleau, Huizenga, Vander Veen, Baxter, Wenke,
Taub and Tobocman and referred to the Committee on Commerce.

A bill to anend 1972 PA 284, entitled

"Busi ness corporation act,"

by amendi ng section 735 (MCL 450.1735), as anended by 1997 PA 118.

THE PEOPLE OF THE STATE OF M CHI GAN ENACT:

Sec. 735. (1) One or nore foreign corporations nmay nerge or

enter into a share exchange with 1 or nore donestic corporat
ALL OF the followi ng THAT apply ARE MET:

(a) In a nerger, the nerger is permtted by the | aw of
state or country under whose | aw each foreign corporation is
i ncorporated and each foreign corporation conplies with that
effecting the nerger. If the parent corporation in a nerger
conducted pursuant to section 711 is a foreign corporation,

shall conply, notw thstanding the provisions of the | aws of

ions if
t he
law in
it

its
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jurisdiction of incorporation, with akH— BOTH of the foll ow ng:
(i) Section 711(2) with respect to notice to sharehol ders of a
donestic subsidiary corporation that is a party to the nerger.

(ii) Section 712 with respect to the certificate of nerger.

- Li cabl o : Y

F . . . | . | | . . hi
state-—

(b) I'n a share exchange, the corporation whose shares will be
acquired is a donestic corporation, whether or not a share exchange
is permtted by the |law of the state or country under whose | aw the
acquiring corporation is incorporated.

(c) Each donestic corporation conplies with the applicable
provi sions of sections 701 through 713.

(D) EACH FOREI GN CORPORATI ON AUTHORI ZED TO TRANSACT BUSI NESS
IN THIS STATE COWPLI ES W TH SECTI ON 1021 OR 1035, AS APPLI CABLE.

(2) If the surviving corporation of a nerger or the acquiring
corporation in a share exchange is to be governed by the |laws of a
jurisdiction other than this state, it shall conmply with the
provisions of this act with respect to foreign corporations if it
is to transact business in this state. The surviving corporation in
a nerger is liable, and is subject to service of process in a
proceeding in this state, for the enforcenment of an obligation of a
domestic corporation that is party to the nerger, and in a
proceeding for the enforcenent of a right of a dissenting
shar ehol der of a donmestic corporation agai nst the surviving
cor poration.

(3) This section does not limt the power of a foreign
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1 corporation to acquire all or part of the shares of 1 or nore
2 classes or series of a domestic corporation through a voluntary

3 exchange or ot herw se.
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