NONPROFIT CORPORATION ACT
Act 162 of 1982

AN ACT torevise, consolidate, and classify the laws relating to the organization and regulation of certain
nonprofit corporations; to prescribe their duties, rights, powers, immunities, and liabilities; to provide for the
authorization of foreign nonprofit corporations within this state; to impose certain duties on certain state
departments; to prescribe fees; to prescribe penalties for violations of this act; and to repeal certain acts and
parts of acts.

History: 1982, Act 162, Eff. Jan. 1, 1983.

The People of the Sate of Michigan enact:

CHAPTER 1

450.2101 Short title.
Sec. 101. This act shall be known and may be cited as the “nonprofit corporation act”.

History: 1982, Act 162, Eff. Jan. 1, 1983.

450.2103 Construction and application of act.

Sec. 103. This act shall be liberally construed and applied to promote its underlying purposes and policies
which include:

(a) To simplify, clarify, and modernize the law governing nonprofit corporations.

(b) To provide a general corporate form for the conduct of lawful nonprofit activities with such variations
and modifications from the form as interested parties in any corporation may agree upon, subject only to
overriding interests of this state and of third parties.

History: 1982, Act 162, Eff. Jan. 1, 1983.

450.2104 Definitions generally.

Sec. 104. The definitions contained in sections 105 to 110 shall control only in the interpretation of this
act, unless the context otherwise requires.

History: 1982, Act 162, Eff. Jan. 1, 1983.

450.2105 Definitions; A, B.

Sec. 105. (1) “Administraior” means the director of commerce or the head of any other agency or
department authorized by law to administer this act, or a designated representative of that person.

(2) “Articles of incorporation” includes (a) the original articles of incorporation or any other instrument
filed or issued under any statute to organize a domestic or foreign corporation, as amended, supplemented, or
restated by certificates of amendment, merger, or consolidation, or other certificates or instruments filed or
issued under any statute; or (b) a special act or charter creating a domestic or foreign corporation, as amended,
supplemented, or restated.

(3) “Assets’ means the properties and rights entered upon the books of a corporation in accordance with
generally accepted accounting principles, or the current fair market value of such properties and rights.

(4) “ Authorized shares” means shares of all classes that a corporation is authorized to issue.

(5) “Board” means the board of directors or trustees or other governing board of a corporation.

(6) “Bonds” includes secured and unsecured bonds, debentures and notes.

(7) “Business corporation” or “domestic business corporation” means a corporation for profit organized
under Act No. 284 of the Public Acts of 1972, as amended, being sections 450.1101 to 450.2099 of the
Michigan Compiled Laws, or existing on January 1, 1973 and theretofore formed under any other statute of
this state for a purpose for which a corporation for profit may be organized under that act.

History: 1982, Act 162, Eff. Jan. 1, 1983.

450.2106 Definitions; C to E.
Sec. 106. (1) "Charitable purpose corporation” means a nonprofit corporation that meets any of the
following:
(a) Is exempt or qualifies for exemption under section 501(c)(3) of the internal revenue code, 26 USC 501.
(b) Is a corporation whose purposes, structure, or activities are exclusively those that are described in
section 501(c)(3) of the internal revenue code, 26 USC 501.
(c) Isacorporation organized or held out to be organized exclusively for 1 or more charitable purposes.
(2) "Corporation" or "domestic corporation” means a nonprofit corporation.
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(3) "Director" means an individual who is a member of the board of a corporation. The term is
synonymous with "trustee" of a corporation or other similar designation.

(4) "Electronic transmission™ or "electronically transmitted" means any form of communication that meets
all of the following:

(a) It does not directly involve the physical transmission of paper.

(b) It creates arecord that may be retained and retrieved by the recipient.

(c) It may be directly reproduced in paper form by the recipient through an automated process.

History: 1982, Act 162, Eff. Jan. 1, 1983;0 Am. 2008, Act 9, Imd. Eff. Feb. 29, 2008;0 Am. 2008, Act 222, Imd. Eff. July 16, 2008.

450.2107 Definitions; Fto I.

Sec. 107. (1) “Foreign business corporation” means a corporation for profit organized under laws other
than the laws of this state, which includes in its purposes a purpose for which a corporation may be organized
under Act No. 284 of the Public Acts of 1972, as amended.

(2) “Foreign corporation” means a corporation organized under laws other than the laws of this state
conducting affairsin this state for a purpose or purposes for which a corporation may be organized under this
act.

(3) “Insolvent” means being unable to pay debts as they become due in the usual course of a debtor's
business.

History: 1982, Act 162, Eff. Jan. 1, 1983.

450.2108 Definitions; M to P.

Sec. 108. (1) “Member” means a person having a membership in a corporation in accordance with the
provisions of its articles of incorporation or bylaws.

(2) “Nondirector volunteer” means an individual, other than a volunteer director, performing services for a
nonprofit corporation who does not receive compensation or any other type of consideration for the services
other than reimbursement for expenses actually incurred.

(3) “Nonprofit corporation” means a corporation incorporated to carry out any lawful purpose or purposes
not involving pecuniary profit or gain for its directors, officers, shareholders, or members.

(4) “Person” means an individual, partnership, corporation, association, or any other legal entity.

(5) “Predecessor act” means an act or part of an act repealed by this act, or an act or part of an act repealed
by an act that this act repeals.

History: 1982, Act 162, Eff. Jan. 1, 1983;00 Am. 1987, Act 170, Eff. Jan. 1, 1988;00 Am. 1990, Act 39, Imd. Eff. Mar. 29, 1990;0
Am. 1993, Act 129, Imd. Eff. July 22, 1993.

450.2109 Definitions; S.
Sec. 109. “Shares’ means the unitsinto which interests of shareholdersin a corporation are divided.
History: 1982, Act 162, Eff. Jan. 1, 1983.

450.2110 Definitions; T, V.

Sec. 110. (1) “Treasury shares’ means shares which have been issued, have been subsequently acquired by
a corporation, and have not been canceled. Treasury shares are issued shares, but not outstanding shares.

(2) “Volunteer director” means a director who does not receive anything of more than nominal value from
the corporation for serving as a director other than reasonable per diem compensation and reimbursement for
actual, reasonable, and necessary expenses incurred by a director in his or her capacity as adirector.

History: 1982, Act 162, Eff. Jan. 1, 1983;00 Am. 1987, Act 170, Eff. Jan. 1, 1988;00 Am. 1990, Act 39, Imd. Eff. Mar. 29, 1990.

450.2121 Corporations to which act applicable; corporation organized under predecessor

act.

Sec. 121. (1) Except as otherwise provided in this act or by other law, this act applies to al of the
following:

(a) Every domestic corporation organized under this act or under a predecessor act, for a purpose or
purposes for which a corporation might be organized under this act.

(b) Every foreign corporation which is authorized to conduct affairsin this state.

(c) Any other domestic corporation or foreign corporation to the extent provided under this act or any law
governing such corporation.

(2) A corporation organized under a predecessor act is subject to this act except to the extent that this act
conflicts with the articles and bylaws of the corporation lawfully made pursuant to the predecessor act. The
corporation may amend its articles and bylaws to bring itself in conformity with this act.
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History: 1982, Act 162, Eff. Jan. 1, 1983.

450.2122 Statutory reference to repealed act as reference to this act; statutes not applicable

to corporation.

Sec. 122. (1) A reference in any statute of this state to parts of any act which are repealed by this act is
deemed to be areference to this act, unless the context requires otherwise.

(2) Thefollowing statutes do not apply to a corporation, as defined in section 106:

(a) Chapter 55 of the Revised Statutes of 1846, entitled “general provisions relating to corporations’, as
amended, being sections 450.504 to 450.525 of the Michigan Compiled Laws.

(b) Act No. 156 of the Public Acts of 1955, being sections 450.701 to 450.704 of the Michigan Compiled
Laws.

History: 1982, Act 162, Eff. Jan. 1, 1983.

450.2123 Applicability to corporation organized under other act not repealed by this act;
organizations to which act inapplicable.

Sec. 123. (1) Unless otherwise provided in, and to the extent not inconsistent with, the act under which a
corporation is or has been formed, this act applies to a corporation that is or has been organized under an act
other than this act and not repealed by this act.

(2) A corporation covered by subsection (1) includes, but is not limited to, all of the following:

(a) A cooperative corporation classified as a nonprofit corporation under section 98 of 1931 PA 327, MCL
450.98.

(b) A secret society or lodge.

(c) A trustee corporation holding property for charitable, religious, benevolent, educational, or other public
benefit purposes.

(d) A church trustee corporation.

(e) An educational corporation that is organized as a trustee corporation or a nonprofit corporation.

(f) An ecclesiastical corporation.

(9) A public building corporation.

(h) A street railway under the nonprofit street railway act, 1867 PA 35, MCL 472.1to 472.31.

(3) Except as provided in subsection (2)(h), this act does not apply to insurance, surety, credit unions,
savings and loan associations, fraternal benefit societies, railroad, bridge, or tunnel companies, union depot
companies, and banking corporations.

History: 1982, Act 162, Eff. Jan. 1, 1983;0 Am. 1990, Act 39, Imd. Eff. Mar. 29, 1990;00 Am. 2008, Act 482, Imd. Eff. Jan. 12,
2009.

450.2124 Requirements of other acts not modified; compliance; inconsistency between acts.

Sec. 124. (1) This act does not modify the requirements of the following:

(a) The supervision of trustees for charitable purposes act, 1961 PA 101, MCL 14.251 to 14.266.

(b) 1965 PA 169, MCL 450.251 to 450.253.

(c) The charitable organizations and solicitations act, 1975 PA 169, MCL 400.271 to 400.294.

(d) The uniform prudent management of institutional funds act.

(e) The career development and distance learning act, 2002 PA 36, MCL 390.1571 to 390.1579.

(2) A corporation subject to 1 or more of the acts listed in subsection (1) shall comply with those acts and
shall comply with this act. If there is any inconsistency between those acts and this act, those acts shall
control.

History: 1982, Act 162, Eff. Jan. 1, 1983;00 Am. 2002, Act 33, Imd. Eff. Mar. 7, 2002;(J Am. 2009, Act 88, Imd. Eff. Sept. 10, 2009.

450.2125 Applicability to commerce with foreign nations and among several states, and to
corporations formed by act of congress.
Sec. 125. This act applies to commerce with foreign nations and among the several states and to
corporations formed by or under any act of congress, only to the extent permitted under the constitution and
laws of the United States.

History: 1982, Act 162, Eff. Jan. 1, 1983.

450.2127 Effect of act on existing corporation, cause of action, liability, penalty, action, or
special proceeding.

Sec. 127. (1) Except as provided in section 261(3), this act does not affect the duration of a corporation
which exists on the effective date of this act. An existing corporation and its shareholders, members, directors,
and officers have the same rights and are subject to the same limitations, restrictions, liabilities, and penalties
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as a corporation formed under this act, and its shareholders, members, directors, and officers.

(2) This act does not affect a cause of action, liability, penalty, or action or special proceeding, which on
the effective date of this act is accrued, existing, incurred, or pending, but the same may be asserted, enforced,
prosecuted, or defended asif this act had not been enacted.

History: 1982, Act 162, Eff. Jan. 1, 1983.

450.2129 Supplementation, alteration, amendment, or repeal of act by legislature.

Sec. 129. This act may be supplemented, altered, amended, or repealed by the legidature and every
corporation, domestic or foreign, to which this act appliesis bound thereby.

History: 1982, Act 162, Eff. Jan. 1, 1983.

450.2131 Submission of documents; delivery; endorsement; indexing; preparing and
returning copy or original; public inspection; maintenance of records and files; effective
date of document; fees.

Sec. 131. (1) A document required or permitted to be filed under this act shall be submitted by delivering
the document to the administrator together with the fees and accompanying documents required by law. The
administrator may establish a procedure for accepting delivery of a document submitted under this subsection
by facsimile or other electronic transmission. However, by December 31, 2006, the administrator shall
establish a procedure for accepting delivery of a document submitted under this subsection by electronic mail
or over the internet. Beginning January 1, 2007, the administrator shall accept delivery of documents
submitted by electronic mail or over the internet.

(2) If adocument submitted under subsection (1) substantially conforms to the requirements of this act, the
administrator shall endorse upon it the word "filed" with the administrator's official title and the dates of
receipt and of filing, and shall file and index the document or a reproduction of the document pursuant to the
records reproduction act, 1992 PA 116, MCL 24.401 to 24.406, in the administrator's office. If requested at
the time of the delivery of the document to the administrator's office, the administrator shall include the hour
of filing in the endorsement on the document.

(3) The administrator shall return a copy of a document filed under subsection (2), other than an annual
report, or, at his or her discretion, the original, to the person who submitted the document for filing. The
administrator shall mark the filing date on the copy or original before returning it or, if the document was
submitted by electronic mail or over the internet, may provide proof of the filing date to the person who
submitted the document for filing in another manner determined by the administrator.

(4) The records and files of the administrator relating to corporations shall be open to reasonable inspection
by the public. The administrator may maintain the records or files either in their original form or in the form
of reproductions pursuant to the records reproduction act, 1992 PA 116, MCL 24.401 to 24.406.

(5) The administrator may make copies of any documents filed under this act, or any predecessor act,
pursuant to the records reproduction act, 1992 PA 116, MCL 24.401 to 24.406, and may destroy the originals
of the reproduced documents.

(6) A document filed under subsection (2) is effective at the time it is endorsed unless a subsequent
effective time, not later than 90 days after the date of delivery, is set forth in the document.

(7) The administrator shall charge 1 of the following nonrefundable fees if expedited filing of a document
by the administrator is requested and the administrator shall retain the revenue collected under this subsection
and the department shall useit to carry out its duties required by law:

(a) For any filing that a person requests the administrator to complete within 1 hour on the same day as the
day of the request, $1,000.00. The department may establish a deadline by which a person must submit a
request for filing under this subdivision.

(b) For any filing that a person requests the administrator to complete within 2 hours on the same day as
the day of the request, $500.00. The department may establish a deadline by which a person must submit a
request for filing under this subdivision.

(c) Except for afiling request under subdivision (a) or (b), for the filing of any formation or qualification
document that a person requests the administrator to complete on the same day as the day of the request,
$100.00. The department may establish a deadline by which a person must submit a request for filing under
this subdivision.

(d) Except for afiling request under subdivision (@) or (b), for the filing of any other document concerning
an existing domestic corporation or a qualified foreign corporation that a person requests the administrator to
complete on the same day as the day of the request, $200.00. The department may establish a deadline by
which a person must submit a request for filing under this subdivision.

(e) For the filing of any formation or qualification document that a person requests the administrator to
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complete within 24 hours of the time the administrator receives the request, $50.00.

(f) For the filing of any other document concerning an existing domestic corporation or a qualified foreign
corporation that a person requests the administrator to complete within 24 hours of the time the administrator
receives the request, $100.00.

History: 1982, Act 162, Eff. Jan. 1, 1983;0 Am. 1992, Act 198, Imd. Eff. Oct. 5, 1992;0 Am. 2005, Act 219, Eff. Jan. 1, 2006.

450.2132 English language; numbers; articles of foreign corporation; signatures; contents of
documents.

Sec. 132. (1) A document filed with the administrator shall be in the English language, except that the
corporate name need not be in the English language if written in English letters or Arabic or Roman numerals,
and the articles of incorporation of aforeign corporation need not be in the English language.

(2) A document required or permitted to be filed under this act which is aso required by this act to be
executed on behalf of the corporation, shall be signed in ink by the chairperson or vice-chairperson of the
board or the president or a vice-president. If the corporation is in the hands of a receiver, trustee, or other
court appointed officer, the document shall be signed in ink by the fiduciary or the majority of them, if there
are more than 1. The name of a person signing the document and the capacity in which the person signs, shall
be stated beneath or opposite the signature. The document may, but need not, contain:;

(a) The corporate sedl.

(b) An attestation by the secretary or an assistant secretary of the corporation.

(c) An acknowledgment or proof.

History: 1982, Act 162, Eff. Jan. 1, 1983.

450.2133 Correction of document; certificate; effective date of corrected document.

Sec. 133. If adocument relating to a domestic or foreign corporation filed with the administrator under this
act is an inaccurate record of the corporation action referred to in the document or was defectively or
erroneously executed, or the document was electronically transmitted and the electronic transmission was
defective, the document may be corrected by filing with the administrator a certificate of correction on behalf
of the corporation. A certificate entitled "certificate of correction of... (correct title of document and name of
corporation)" shall be signed as provided in this act with respect to the document being corrected and filed
with the administrator. The certificate shall set forth the name of the corporation, the date the document to be
corrected was filed by the administrator, the provision in the document as corrected or eliminated, and if the
execution was defective, the proper execution. The corrected document is effective in its corrected form as of
its original filing date except as to a person who relied upon the inaccurate portion of the document and was,
as aresult of the inaccurate portion of the document, adversely affected by the correction.

History: 1982, Act 162, Eff. Jan. 1, 1983;00 Am. 2008, Act 9, Imd. Eff. Feb. 29, 2008.

450.2141 Taking action without notice and without lapse of prescribed period of time; waiver.

Sec. 141. When, under this act or the articles of incorporation or bylaws of a corporation or by the terms of
an agreement or instrument, a corporation or the board or any committee of the board may take action after
notice to any person or after lapse of a prescribed period of time, the action may be taken without notice and
without lapse of the period of time, if at any time before or after the action is completed the person entitled to
notice or to participate in the action to be taken or, in case of a shareholder or member, by the shareholder or
member's attorney-in-fact, submits a signed waiver or a waiver by electronic transmission of the
reguirements.

History: 1982, Act 162, Eff. Jan. 1, 1983;00 Am. 2008, Act 9, Imd. Eff. Feb. 29, 2008.

450.2142 Dispensing with notice or communication to person with whom communication
unlawful; affidavit, certificate, or other instrument.

Sec. 142. When a notice or communication is required to be given to a person by this act, by the articles of
incorporation or bylaws, or by the terms of an agreement or instrument relating to the internal affairs of the
corporation, or as a condition precedent to taking corporate action, and communication with the person is then
unlawful under a statute of this state or the United States or a rule, regulation, proclamation, or order issued
under any of those statutes, the giving of the notice or communication to the person is not required and there
is no duty to apply for a license or other permission to do so. An affidavit, certificate or other instrument
which is required to be made or filed as proof of the giving of a notice or communication required by this act,
if the notice or communication to any person is dispensed with under this section, shall include a statement
that the notice or communication was not given to any person with whom communication is unlawful. The
affidavit, certificate or other instrument is as effective for all purposes as though the notice or communication
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had been personally given to the person.
History: 1982, Act 162, Eff. Jan. 1, 1983.

450.2143 Giving notice or communication by mail; electronic transmission as written notice.

Sec. 143. (1) When a notice or communication is required or permitted by this act to be given by mail, it
shall be mailed, except as otherwise provided in this act, to the person to whom it is directed at the address
designated by that person for that purpose or, if none is designated, at that person's last known address. The
notice or communication is given when deposited, with postage prepaid, in a post office or official depository
under the exclusive care and custody of the United States postal service. The mailing shall be registered,
certified, or other first class mail except where otherwise provided in this act.

(2) When a notice is required or permitted by this act to be given in writing, electronic transmission is
written notice.

(3) When a notice or communication is permitted by this act to be transmitted electronically, the notice or
communication is given when electronically transmitted to the person entitled to the notice or communication
in a manner authorized by the person.

History: 1982, Act 162, Eff. Jan. 1, 1983;00 Am. 2008, Act 9, Imd. Eff. Feb. 29, 2008.

450.2151 Refusal by administrator to file document promptly; notice of refusal to file; refusal
or revocation of authorization of foreign corporation to conduct affairs in state; judicial
review.

Sec. 151. (1) If the administrator refuses to promptly file a document, other than an annual report,
submitted for filing under this act, the administrator shall within 10 days after receipt from the person
submitting the document for filing of awritten request for the filing of the document give written notice of the
refusal to file the document to that person, specifying the reasons for the refusa to file the document. If the
document was not originally submitted by electronic transmission, the administrator shall not give the written
notice by electronic transmission. The person may seek judicia review of the refusal to file the document
pursuant to sections 103, 104, and 106 of the administrative procedures act of 1969, 1969 PA 306, MCL
24.303, 24.304, and 24.306.

(2) If the administrator refuses or revokes the authorization of a foreign corporation to conduct affairs in
this state pursuant to this act, the foreign corporation may seek judicial review pursuant to sections 103, 104,
and 106 of the administrative procedures act of 1969, 1969 PA 306, MCL 24.303, 24.304, and 24.306.

History: 1982, Act 162, Eff. Jan. 1, 1983;00 Am. 2008, Act 9, Imd. Eff. Feb. 29, 2008.
CHAPTER 2

450.2201 Incorporators; signing and filing articles of incorporation.

Sec. 201. (1) One or more persons may be the incorporators of a corporation by signing in ink and filing
articles of incorporation for the corporation.

(2) If there are 3 or more incorporators of a corporation, the incorporators may, by suitable resolution
adopted by the incorporators at the organization meeting or by written instrument, designate any 1 among
themselves to sign the articles of incorporation for that person and the remainder of the incorporators, in
which case a copy of the resolution duly certified by the person who acted as secretary at the organization
meeting shall be made a part of and filed with the articles of incorporation.

History: 1982, Act 162, Eff. Jan. 1, 1983.

450.2202 Articles of incorporation; contents.

Sec. 202. The articles of incorporation shall contain:

(a) The name of the corporation.

(b) The purposes for which the corporation is organized. It shall not be sufficient to state substantially that
the corporation may engage in any activity within the purposes for which a corporation may be organized
under this act. A corporation which proposes to conduct educational purposes shall state such purposes and
shall comply with al requirements of sections 170 to 177 of Act No. 327 of the Public Acts of 1931, as
amended, being sections 450.170 to 450.177 of the Michigan Compiled Laws.

(c) In the case of a corporation organized on a stock basis, the aggregate number of shares which the
corporation has authority to issue.

(d) In the case of a corporation organized on a stock basis, if the shares are, or are to be, divided into
classes, to the extent that the designations, numbers, relative rights, preferences, and limitations have been
determined: the designation of each class; the number of shares in each class; and a statement of the relative
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rights, preferences, and limitations of the shares of each class.

(e) In the case of a corporation organized on a nonstock basis, a description and statement of the value of
any assets of the corporation classified as to real and personal property and the terms of the general scheme of
financing the corporation.

(f) In the case of a corporation organized on a nonstock basis, a statement that the corporation is organized
on amembership basis or a statement that the corporation is organized on a directorship basis.

(9) The street address, and the mailing address if different from the street address, of the corporation's
initial registered office and the name of the corporation'sinitial resident agent at that address.

(h) The names and addresses of all the incorporators, whether or not fewer than all the incorporators sign
the articles pursuant to section 201(2).

(i) The duration of the corporation if other than perpetual .

History: 1982, Act 162, Eff. Jan. 1, 1983.

450.2204 Articles of incorporation; provision pertaining to proposed compromise or

arrangement or reorganization between corporation and creditors or shareholders.

Sec. 204. The articles of incorporation may contain the following provision or the substance thereof: When
a compromise or arrangement or a plan of reorganization of this corporation is proposed between this
corporation and its creditors or any class of them or between this corporation and its shareholders, members,
or any class of them, a court of equity jurisdiction within the state, on application of this corporation or of a
creditor, shareholder, or member of the corporation, or an application of a receiver appointed for the
corporation, may order a mesting of the creditors or class of creditors or of the shareholders or members or
class of shareholders or members to be affected by the proposed compromise or arrangement or
reorganization, to be summoned in such manner as the court directs. If a majority in number representing 3/4
in value of the creditors or class of creditors, or of the shareholders or members or class of shareholders or
members to be affected by the proposed compromise or arrangement or a reorganization, agree to a
compromise or arrangement or a reorganization of this corporation as a consequence of the compromise or
arrangement, the compromise or arrangement and the reorganization, if sanctioned by the court to which the
application has been made, shall be binding on all the creditors or class of creditors, or on all the shareholders
or members or class of shareholders or members and also on this corporation.

History: 1982, Act 162, Eff. Jan. 1, 1983.

450.2205 Articles of incorporation; including provision of MCL 450.2204; effect on creditors,
shareholders, or members of corporation; administration and enforcement of provision by
circuit court; restraining actions and proceedings against corporation; appointment and
powers of temporary receiver.

Sec. 205. (1) When the provision of section 204 is included in the original articles of incorporation of a
corporation, all persons who become creditors, shareholders, or members of the corporation are deemed to
have become creditors, shareholders, or members subject in all respects to that provision, and it shall be
binding upon them.

(2) When that provision is inserted in the articles of a corporation by an amendment of the articles, all
persons who become creditors, shareholders, or members of the corporation after the amendment becomes
effective are deemed to have become creditors, shareholders, or members subject in al respects to that
provision, and it shall be binding upon them.

(3) The circuit court may administer and enforce the provision and restrain, during the process of an action,
actions and proceedings against the corporation with respect to which the court so restraining has begun the
administration or enforcement of the provision, and appoint atemporary receiver for the corporation and grant
the receiver such powers as are deemed proper.

History: 1982, Act 162, Eff. Jan. 1, 1983,

450.2209 Articles of incorporation; additional provisions.

Sec. 209. The articles of incorporation may contain any provision consistent with any of the following:

(a) A provision regarding the management of the corporation or creating, defining, limiting, or regulating
the powers of the corporation, its directors, officers, members, or shareholders, or a class of shareholders or
members.

(b) A provision that isrequired or permitted under this act to be included in the bylaws of the corporation.

(c) A provision that eliminates the personal liability of a volunteer director or volunteer officer to the
corporation, its shareholders, or its members for monetary damages for a breach of the director's or officer's
fiduciary duty. The provision does not eliminate or limit the liability of a director or officer for any of the
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following:

(i) A breach of the director's or officer's duty of loyalty to the corporation, its shareholders, or its members.

(if) Acts or omissions not in good faith or that involve intentional misconduct or a knowing violation of
law.

(iii) A violation of section 551(1).

(iv) A transaction from which the director or officer derived an improper personal benefit.

(v) An act or omission occurring before the effective date of the provision granting limited liability.

(vi) An act or omission that is grossly negligent.

(d) For atax exempt corporation under section 501(c)(3) of the internal revenue code, a provision that the
corporation assumes al liability to any person other than the corporation, its shareholders, or its members for
all acts or omissions of a volunteer director occurring on or after January 1, 1988 incurred in the good faith
performance of the volunteer director's duties.

(e) A provision that a nonprofit corporation assumes the liability for all acts or omissions of a volunteer
director, volunteer officer, or other volunteer occurring on or after the effective date of the provision granting
limited liability if al of the following are met:

(i) The volunteer was acting or reasonably believed he or she was acting within the scope of his or her
authority.

(if) The volunteer was acting in good faith.

(iii) The volunteer's conduct did not amount to gross negligence or willful and wanton misconduct.

(iv) The volunteer's conduct was not an intentional tort.

(V) The volunteer's conduct was not a tort arising out of the ownership, maintenance, or use of a motor
vehicle for which tort liability may be imposed as provided in section 3135 of the insurance code of 1956, Act
No. 218 of the Public Acts of 1956, being section 500.3135 of the Michigan Compiled Laws.

History: 1982, Act 162, Eff. Jan. 1, 1983;00 Am. 1987, Act 170, Eff. Jan. 1, 1988;0 Am. 1990, Act 39, Imd. Eff. Mar. 29, 1990;00
Am. 1993, Act 129, Imd. Eff. July 22, 1993;00 Am. 1996, Act 397, Imd. Eff. Oct. 9, 1996.

450.2212 Corporate name.

Sec. 212. (1) The corporate name of a corporation formed or existing under or subject to this act:

(a) Shall not contain aword or phrase, or abbreviation or derivative thereof, which indicates or implies that
the corporation is organized for a purpose other than 1 or more of the purposes permitted by its articles of
incorporation.

(b) Shall not be the same as, or confusingly similar to, the corporate name of a domestic corporation, a
domestic business corporation, a foreign corporation authorized to conduct affairs in this state, or a foreign
business corporation authorized to transact business in this state; a corporate name currently reserved under
this act, a predecessor act, or Act No. 284 of the Public Acts of 1972, as amended; or a name assumed under
section 217 or under section 217 of Act No. 284 of the Public Acts of 1972, as amended, being section
450.1217 of the Michigan Compiled Laws, unless the written consent of the other domestic corporation,
domestic business corporation, foreign corporation, or foreign business corporation or holder of a reserved
name, to the adoption of a confusingly similar name, but not the same name, is filed in the office of the
administrator, or, in lieu of the consent, there is filed a certified copy of a final judgment of a court of
competent jurisdiction establishing the prior right of the corporation to the use of the name in this state.

(c) Shall not contain a word or phrase, or an abbreviation or derivative thereof, the use of which is
prohibited or restricted by any other statute of this state, unless the restriction has been complied with.

(2) Whenever a foreign corporation is unable to obtain a certificate of authority to conduct affairs in this
state because its corporate name does not comply with the provisions of subsection (1), it may apply for
authority to conduct affairs in this state by adding to its corporate name in such application a word,
abbreviation, or other distinctive and distinguishing element, or alternatively, adopting for use in this state an
assumed name otherwise available for use. If in the judgment of the administrator this assumed name would
comply with the provisions of subsection (1), that subsection shall not be a bar to the issuance to the
corporation of a certificate of authority to conduct affairs in this state. The certificate issued to the foreign
corporation shall be issued in this assumed name and the corporation shall use this name in al its dealings
with the administrator and in the conduct of its affairsin this state.

(3) A corporation incorporated for the purpose of receiving and administering funds for perpetuation of the
memory of persons, preservation of objects of historical or natura interest, educational, charitable, or
religious purposes, or public welfare may use the name foundation.

History: 1982, Act 162, Eff. Jan. 1, 1983.

450.2213 Assuming name that implies corporation is banking corporation, insurance or
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surety company, or trust company prohibited.
Sec. 213. A corporation formed or existing under or subject to this act shall not assume a name which
impliesthat it is a banking corporation, an insurance or surety company, or atrust company.

History: 1982, Act 162, Eff. Jan. 1, 1983.

450.2215 Reservation of right to use corporate name; application; duration; expiration;
extension; transfer of right to exclusive use of reserved corporate name.

Sec. 215. (1) A person may reserve the right to use of a corporate name by executing and filing an
application to reserve the name. If the administrator finds that the name is available for corporate use, the
administrator shall reserve it for exclusive use of the applicant for a period expiring at the end of the fourth
full calendar month following the month in which the application was filed.

(2) The administrator, for good cause shown, may extend the reservation for periods of not more than 2
calendar months each. Not more than 2 extensions shall be granted.

(3) The right to exclusive use of a corporate name so reserved may be transferred to another person by
filing a notice of the transfer, executed by the applicant for whom the name was reserved, and stating the
name and address of the transferee.

History: 1982, Act 162, Eff. Jan. 1, 1983.

450.2217 Conduct of affairs under assumed name or names other than corporate name;
assumption of same name by 2 or more corporations participating in partnership or joint
venture; certificate of assumed name; duration; extensions; notification of impending
expiration; substantive rights to use of assumed name not created.

Sec. 217. Except as otherwise prohibited by law, a domestic or foreign corporation may conduct its affairs
under any assumed name or names other than its corporate name, not precluded from use by section 212, and
the same name may be assumed by 2 or more corporations participating together in any partnership or joint
venture by filing a certificate stating the true name of the corporation and the assumed name under which its
affairs are to be conducted. The certificate shall be effective, unless sooner terminated by the filing of a
certificate of termination or by the dissolution or withdrawal of the corporation, for a period expiring on
December 31 of the fifth full calendar year following the year in which it was filed. It may be extended for
additional consecutive periods of 5 full calendar years each by the filing of similar certificates not earlier than
90 days preceding the expiration of any such period. The administrator shall notify the corporation of the
impending expiration of the certificate of assumed name no later than 90 days before the initi