HOUSE BILL No. 5679
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HOUSE BILL No. 5679

February 15, 2006, Introduced by Reps. Gaffney and Lemmons, 111 and referred to the
Committee on Commerce.

A bill to anmend 1972 PA 284, entitled
"Busi ness corporation act,"
by amendi ng sections 231, 441, and 505 (MCL 450. 1231, 450. 1441, and
450. 1505), sections 231 and 441 as anended by 1989 PA 121 and
section 505 as anended by 1993 PA 91.
THE PECPLE OF THE STATE OF M CHI GAN ENACT:

Sec. 231. The initial bylaws of a corporation shall be adopted

by its incorporators, its shareholders, or its board UNDER SECTI ON

provi-de—thatthe power—toe— AFTER ADOPTI ON OF THE | NI TI AL BYLAWS,
THE PONER TO AMEND OR REPEAL THE BYLAWS OR adopt new bylaws is

reserved exclusively to the sharehol ders. —er—thatthe bylaws—or
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The byl aws may contain any provision for the regul ation and

managenent of the affairs of the corporation not inconsistent with
law or the articles of incorporation.

Sec. 441. (1) Except as provided in sections 794 and 798, each
outstanding share is entitled to 1 vote on each matter submtted to
a vote, unless otherwise provided in the articles of incorporation.
A vote may be cast either orally or in witing, unless otherw se
provided in the byl aws.

(2) +H—an—-aection—otherthanthe electionof directors-
EXCEPT AS PROVIDED IN SUBSECTION (3) OR (4), AN ACTION THAT is to
be taken by vote of the sharehol ders —i+— shall be authorized by
a majority of the votes cast by the holders of shares entitled to
vote on the action, unless a greater vote is required by the
articles or another section of this act.

(3) Except as otherw se provided by the articles, directors
shall be elected by a plurality of the votes cast at an el ection.

(4) THE AMENDVENT OR REPEAL OF THE BYLAWS OR THE ADOPTI ON OF
NEW BYLAWS SHALL BE AUTHORI ZED BY A MAJORITY OF THE VOTES CAST BY
THE HOLDERS OF SHARES ENTI TLED TO VOTE ON THAT ACTI ON.

Sec. 505. (1) The board shall consist of 1 or nore nenbers.
The nunber of directors shall be fixed by, or in the manner
provided in, the bylaws, unless the articles of incorporation fix
t he nunber.

(2) THE TERM OF OFFICE OF A DIRECTOR IS 3 YEARS. A DI FFERENT
TERM OF OFFI CE SPECI FI ED I N THE ARTI CLES OF | NCORPCORATI ON OR BYLAWS
I'S NOT ENFORCEABLE. The first board of directors shall hold office
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until the —f++st— TH RD annual neeting of sharehol ders AFTER THE
FORVATI ON OF THE CORPORATI ON. At the —fi+st— THI RD annual neeting
of sharehol ders AFTER THE FORMATI ON OF THE CORPORATI ON and at each
THI RD SUCCEEDI NG annual neeting thereafter, the sharehol ders shal

el ect directors to hold office —untit—the suceeeding—annual
ng- . C 4 I T . F i

perm-ttedbythis—aect— FOR 3- YEAR TERMVS.
(3) Adirector shall hold office for the 3-YEAR term for which

he or she is elected and until his or her successor is elected and
qualified — or until his or her resignation or renoval. A
director nmay resign by witten notice to the corporation. The
resignation is effective upon its receipt by the corporation or a
later time as set forth in the notice of resignation.

(4) —3)— The sharehol ders or board may designate 1 or nore
directors as an independent director. Any director —se— designated
shalH—be— AS AN | NDEPENDENT DI RECTOR | S entitled to reasonabl e
conpensation in addition to conpensation paid to directors
generally, as determ ned by the board or sharehol ders, and
rei mbursenent for expenses reasonably related to service as an
i ndependent director. An independent director may conmunicate with
sharehol ders at the corporation's expense, as part of a
communi cation or report sent by the corporation to sharehol ders. An
i ndependent director shall not have any greater duties or

l[iabilities than any other director.
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