HOUSE BILL No. 5954

© 0o N oo o b~ w NP

HOUSE BILL No. 5954

April 23, 2002, Introduced by Reps. Richner, Ehardt, Pappageorge, O’Neil and Meyer and
referred to the Committee on Commerce.

A bill to amend 1972 PA 284, entitled
"Busi ness corporation act,"
by amendi ng sections 511 and 611 (MCL 450. 1511 and 450. 1611),
section 511 as amended by 1989 PA 121 and section 611 as anended
by 1997 PA 118.
THE PEOPLE OF THE STATE OF M CHI GAN ENACT:

Sec. 511. (1) The shareholders may renobve 1 or nore direc-
tors with or without cause unless the articles of incorporation
provide that directors may be renoved only for cause AND EXCEPT
THAT, FOR A CORPORATI ON WHOSE BOARD | S CLASSI FI ED AS PROVI DED | N
SECTI ON 506( 1), SHAREHOLDERS MAY REMOVE DI RECTORS ONLY FOR CAUSE
UNLESS THE ARTI CLES OF | NCORPORATI ON ALLOW REMOVAL W THOUT
CAUSE. The vote —for—+ermovat—shatt—be—by— OF a majority of
shares entitled to vote at an election of directors |I'S REQUI RED

FOR REMOVAL except that the articles may require a higher vote
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for renmoval w thout cause. This section —shatHt— DOES not
i nval i date any byl aw adopt ed before —the—effectivedate—-of—the
act—which—added—this—sentence— OCTOBER 1, 1989 insofar as the
byl aw applies to renoval w thout cause.

(2) I'n the case of a corporation having cumul ative voti ng,
if less than the entire board is to be renoved, —fo—t-of—the
threetors—ray— A DI RECTOR MAY NOT be renoved if the votes cast
agai nst his or her renoval —weutd—be— ARE sufficient to elect him
or her if then cunulatively voted at an election of the entire
board of directors, or, if there are classes of directors, at an
el ection of the class of directors of which he or she is a part.

(3) If holders of a class or series of stock or of bonds are
entitled by the articles to elect 1 or nore directors, this sec-
tion applies, with respect to renoval of a director —s6— el ected
BY THOSE HOLDERS, to the vote of the holders of the outstanding
shares of that class or series of stock or the holders of those
bonds.

Sec. 611. (1) Before the first neeting of the board, the
i ncorporators may anend the articles of incorporation by conply-
ing wth —subseet+on—(3)—o6f— section 631+ 631(1).

(2) Unless the articles of incorporation provide otherw se,
the board may adopt 1 or nore of the foll owi ng anendnents to the
corporation's articles of incorporation w thout sharehol der
action:

(a) Extend the duration of the corporation if it was incor-

porated at a tinme when limted duration was required by |aw
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(b) Delete the nanes and addresses of the initial
directors.

(c) Delete the nane and address of the initial resident
agent or registered office, if a statenent of change is on file
with the adm nistrator

(d) Change each issued and uni ssued authorized share of an
outstanding class into a greater nunber of whole shares if the
corporation has only shares of that class outstanding.

(e) Change the corporate name by substituting the word

"corporation", "incorporated", "conmpany", "limted", or the

abbrevi ation "corp.", "inc.", "co.", or "ltd.", for a simlar
word or abbreviation in the corporate nane, or by adding, delet-
ing, or changing a geographical attribution for the corporate
name.

(f) Any other change expressly permtted by this act to be
made w t hout sharehol der action.

(3) —©CS+her—arendrents—of—the—art+etes—oft+ncorporation-
except— EXCEPT as PROVI DED I N SUBSECTION (2) OR ot herw se pro-
vided in this act, —shatH—be—approved— AN AMENDMVENT TO THE ARTI -
CLES OF | NCORPORATI ON REQUI RES ADOPTI ON by the sharehol ders as
provided in this section.

(4) 1F A CORPORATI ON HAS SECURI TI ES REG STERED UNDER SECTI ON
12 OF THE SECURI TI ES EXCHANGE ACT OF 1934, CHAPTER 404, 48
STAT. 892, 15 U.S.C 78/, AN AVENDMENT TO THE ARTI CLES OF | NCOR-
PORATI ON REQUI RES ADOPTI ON BY BOTH THE BOARD OF DI RECTORS AND THE

SHAREHOLDERS
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(5) —4)— Notice of a neeting setting forth the proposed
anmendnment or a sunmary of the changes to be effected by the
proposed anendnent shall be given to each sharehol der of record
entitled to vote on the proposed anendnent within the tinme and in
the manner provided in this act for giving notice of neetings of
shar ehol ders.

(6) t5— At the neeting, a vote of shareholders entitled to
vote shall be taken on the proposed anendnent. —Fhe— A proposed
anmendnent —shatH—be— | S adopt ed —uponr—reecetrving— |F | T RECElI VES
the affirmative vote of a majority of the outstanding shares
entitled to vote on the proposed anendnent and, in addition, if
any class or series of shares is entitled to vote on the proposed
amendnent as a class, the affirmative vote of a majority of the
out st andi ng shares of each —steh— class or series ENTITLED TO
VOTE. The voting requirenents of this section are subject to
greater requirenents as prescribed by this act for specific
amendnents —— or as —faybeprovided—by— REQU RED IN the arti-
cl es of incorporation.

(7) —6r—Anry— THE SHAREHOLDERS MAY ACT ON ANY nunber of
anendnment s —fay—be—acted—upor—at—1— AT A neeti ng.

(8) —#AH— Upon adoption, a certificate of amendnent shall be

filed as provided in section 631.

06143' 01 * Fi nal page. DAM



