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1989 WISCONSIN ACT 303

AN ACTto repeal552.02, 611.19 (3), 611.33 (1) (f) and 611t85enumber611.32 (4)to amend14.38 (14) (intro.),
16.007 (6) (b) 3, 19.44 (1) (f), 20.575 (1) (), 20.575 (1) (gb), 34.095, 59.51 (14m), 59.57 (1) (a), 108.02 (15) (L),
108.14 (11), 111.18 (1) (a), 139.34 (9), 181.06 (3) (intro.) and (a), 181.68 (4), 182.004 (2) and (7), 182.025 (1),
182.031 (2), 184.11, 185.045, 185.08 (4), 188.08 (3), 188.09 (3), 188.11 (3), 188.13 (3), 188.15 (3), 188.16 (3),
188.17 (3), 188.18 (2), 188.19 (3), 188.21 (3), 188.22 (3), 188.23 (3), 188.235 (3), 188.24 (3), 190.01 (2) and (3),
196.09 (6) (b), 196.795 (1) (0), 198.13 (4), 226.025 (3), 226.14 (12) (a) and (b), 231.03 (6) (a) 3. ¢, 426.201 (4) (a),
551.22 (1), 611.01 (1), 611.07 (1) to (4), 611.10, 611.12 (1) (intro.) and (a), 611.12 (3) and (4), 611.14 (1L2@), 61
(3) (@), 611.29 (1) and (5), 611.32 (3) (a), 611.33 (1) (a) (intro.) and 1, 611.33 (1) (b) to (d), 611.34, 611.40, 611.51
(1), (5) to (8) and (9) (a), 611.52, 611.54 (2), 611.62, 611.63 (1), 611.69 (1), 611.71 (5) (b), 611.71 (6) (title) and (a)
to (c), 611.72 (title), (1), (2) and (3) (b) and (d), 611.74 (1) to (3), 611.78 (1), 618.21 (1) (a) and (b), 618.26 (1) (b),
706.03 (2), 946.82 (4) and 992.Q@;repeal and recreatehapter 180, 181.705 and 611.33 (1) (e); tancteate
221.565, 611.07 (7), 611.12 (1) (am), 611.32 (4) (a) and (b) (title), 611.36, 611.56 (5), 611.71 (6) (b) 2 and 611.785
of the statutesglating to: rewriting the state’s business corporation law, granting rule—making authority and provid-
ing a penalty.

The people of the state of Wisconsin, represented in a statement in the following form: “This document was
senate and assembly, do enact as follows: drafted by .... (Name)”. This subsection shall not apply
to a document executed prior to December 1, 1967, or to:

SecTioN 1. 14.38 (14) (intro.) of the statutes is SecTioN 2. 16.007 (6) (b) 3. of the statutes is
amended to read: amended to read:

14.38(14) NAME OF DRAFTSMAN ON DOCUMENTS. 16.007(6) (b) 3. Payment of a refund due as the result
(intro.) No articles of incorporation, articles of amend- of an overpayment made by mistake of the applicant in
ment, articles of merger—orconsolidation_or share filing articles of incorporation or amendments thereto, or
exchangestatement of intention to dissolve, articles of a certificate of authority for a foreign corporation to
dissolution, restated articles of incorporation, certificate transact business in this state pursuant to-s.-180.87
of abandonment, or statement or artidéssvocation of 180.0122
voluntary dissolution, provided for pursuant to ch. 180, SecTion 3. 19.44 (1) (f) of the statutes is amended to
181,185 or 187 and no certificate of limited partnership, read:
certificate of amendment, restated certificate of limited 19.44(1) (f) If the individual who is required to file
partnership or certificate of cancellation, provided for or a member of his or her immediate family received
pursuant tech. 179, shall be filed by the secretary of state $1,000 omore of his or her income for the preceding tax-
unlesghe name of the individual who, or the governmen- able year from a partnership, corporation electing to be
tal agency which, drafted such document is printed, type-taxed as a partnership under subchapter S of the federal
written, stamped or written thereon in a legible manner. internal revenue code or service corporation under s.
A document complies with this subsection if it contains 180-99ss. 180.1901 to 180.19#1 which the individual
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or a member of his or her immediate family, severally or obtainedauthority to do business in this state as provided
in the aggregate, has a 10% or greater interest, the identityn ss-180.801,-180.813t0-180.821-and- 1801851501
of each payer from which the organization received and 180.1503 to 180.1508uch bank or savings and loan
$1,000 or more of its income for its preceding taxable associatiorshall not be qualified to act as a public deposi-
year, except that if the individual who is required to file tory for any public moneys, nor as a depository for
identifies the general nature of the business in which hereserve funds of state banks until said sections are com-
or she or his or her immediate family is engaged then noplied with by such foreign corporation, association or
identification need be made of a decedent’s estate or arirust.
individual, not acting as a representative of an organiza-  SecTion 7. 59.51 (14m) of the statutes is amended to
tion, unless the individual is a lobbyist as defined in s. read:
13.62. In addition, no identification need be made of 59.51(14m) A county board may, upon request of the
payers from which dividends or interest are received. register of deeds, authorize the destruction of all docu-
SecTioN 4. 20.575 (1) (g) of the statutes, as affected ments pertaining to town mutual insurance companies
by 1989 Wisconsin Act 31, is amended to read: which thatwere formerly required to be filed under ch.
20.575(1) (g) Program fees.The amounts in the 202,1971 stats., and-whighatunder s. 612.81 no longer
scheduldor the purpose of carrying out general program have to bdiled_and all documents pertaining to stock cor-
operations. Except as provided under pars. (gb), (h) andborations that were formerly required to be recorded
(ka), not to exceed $4, as determined by the secretary ofinderch. 180, 1987 stats., and that under ch. 180 no lon-
state, okach amount collected under-ss--180.793-(2) andger have to be recordedt least 60 days prior to the pro-
(4),-180.87 (1) (j)-and(p180.0122 (1) (x) and (y)  posed destruction, the register of deeds shall notify in
181.653 (4), 181.68 (1) (gm), 185.48 (4) and (6) and writing the state historical society which may order deliv-
185.83(1) (e) plus 23% of the fees collected by the secre- ery to it of anyrecords of historical interest. The state his-
tary of state, other than fees forwarded by registers oftorical society may, upon application, waive the notice.
deeds under ss. 409.403 (5) (a), 409.405 (1) and (2) and SectioN 8. 59.57 (1) (a) of the statutes is amended
409.406and other than $2 of the fees collected by the sec-to read:
retary of state for each filing under ss. 409.403 (5) (b), 59.57(1) (a) For recording any instrument entitled to
409.405 (1) and (2) and 409.406 and other than anbe recorded in the office of the register of deeds, $4 for
amount not to exceed $4 of each amount collected undeone page (first page) and $2 for each additional page,
$s.-180.793 (2)-and-{4),-180.87 (1) (j)}-and1®).0122 except that no fee may be collected for recording a
(1) (x) and (y) 181.653 (4), 181.68 (1) (gm), 185.48 (4) change of address exempt from a filing fee under s.
and (6) and 185.83 (1) (e), shall be credited to this 180-87{1)(h)181.68 (1) (b) or (e) or 185.83 (1) (b).

appropriation. SecTioN 9. 108.02 (15) (L) of the statutes is amended
SectioN 5m. 20.575 (1) (gb) of the statutes is to read:
amended to read: 108.02(15) (L) “Employment” includes an individu-

20.575(1) (gb) Expedited service and telephone al's service for an employer organized as a corporation in
applicationfor reservation of nameThe amounts in the  which the individual is a principal officer—as-defined in
scheduldor processing of a document, request for infor- s.-180.41(1)and has a direct or indirect ownership inter-
mation or certification in an expeditious manner under s. est, except that if an employer having an annual payroll
14.38(9), 179.16 (5),-180.87-(1)-(180.0122 (4)181.68 of $200,000 or less for the calendar year preceding an
(1) (k) or 185.83 (1) (h) and for taking telephone applica- election files a notice of election, in the manner pre-
tions to reserve a name under s. 179.03(2),-180.08 (2pcribed bythe department, to exclude the service of all of
180.0402181.07 (2) or 185.045. All expedited service its principal officers who have a direct or indirect sub-
fees collected under ss. 14.38 (9), 179.16-(5),-180.87 (1)stantial ownership interest in the corporation, “employ-
(t) 180.0122 (4)181.68 (1) (k) and 185.83 (1) (h) and all ment” does not include the service of those officers. An
fees for tedphone application to reserve a name collected employer which files an election under this paragraph
under s. 179.03 (2),-180.87-(130.0122 (1) (e) off), may reelect coverage of its principal officers under this
181.68 (1) (g) or 185.045 shall be credited to this subsection bfiling a notice of reelection with the depart-

appropriation. ment. Anemployer which reelects coverage of its princi-
SecTioN 6. 34.095 of the statutes is amended to read: pal officers is not eligible to file a notice of election of
34.095 Certain foreign financial institutions ineli- noncoverage under this paragraph. To be effective for a

gible as public depositories.Whenever the ownership, calendar year, an employer shall file a notice of election
control or power to vote a majority interest in the stock or reelection no later than March 31 of that yeanofice

of any state or national bank or savings and loan associaef election or reelection is timely under this subsection if

tion doing busiass in Wisconsin is held or in any manner it is received by the department no later than March 31 or,
exercised by any foreign corporation, association or if March 31 falls on a Saturday, Sunday or legal holiday
trust, which has not filed its articles of incorporation and under state or federal law, the next following day which
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is not a Saturday, Sunday or legal holiday under state or ~ Section 11. 111.18 (1) (a) of the statutes is amended
federal law, or ifmailed is either postmarked by that date to read:

or received by the department no later than 3 days after 111.18(1) (a) “Health care institution” includes hos-
that date. An election is effective for each calendar yearpitals, psychiatric hospitals, tuberculosis hospitals, nurs-
until the employer files a timely notice of reelection. A ing homes, kidney disease treatment centers, free—stand-
principal officer has a direct or indirect substantial own- ing hemodialysis units, ambulatory surgical facilities,
ership interest in a corporation under this paragraph if health maintenance organizations, limited service health
one—fourth or more of the ownership interest, however organizations, preferred provider plans, community—
designated or evidenced, in the corporation is owned orPased residential facilities that are certified as medical
controlled, directly or indirectly, by the officer._In this ~assistanceroviders under s. 49.45 (16) or that otherwise
paragraph. “principal officer” means an individual Meet the requirements for certification, home health
named as a principal officer in the corporation’s most a@gencies and other comparable facilities. “Health care
recent annual report or, if that information is not current, institution” does not include facilities operated solely as
an individual holding an office described in the corpora- P&t of the practice of an independent practitioner, part-
tion’s most recent annual report as a principal officer.  "€rship, unincorporated medical group or service corpo-

SecTioN 10. 108.14 (11) of the statutes is amended ration as defined in s—180.980.1901 (2)
to read: b SecTIoN 12. 139.34 (9) of the statutes is amended to

; d:
108.14 (11) The department may require any rea . o .
employing unit which employs one or more individuals 139.34(9) The applicant for a permit, if a nonresident

S or foreign corporation, shall file proof that he has
to perform work in this state to make such arrangements : : :
as will reasonably assure the department that the employ—al ppointed the secretary of sta_tg his agent for the service
. L of process on any matter arising under ss. 139.30 to
ing unit will keep such records, make such reports, and

h tributi -ed under this chaot 139.44. A foreign corporation without a place of busi-
pay such contributions as are required under this Chapter,, o« s state need not obtain a certificate of authority

Any employing unit which the department has notified, under-s.180.804s. 180.1501 to 180.1505. If a foreign
through notice served on it or sent by registered mail 10 o oration has a certificate of authority under ss.

its last—known address or served-on-itthrough-the-secre- g 1501 to 180.1505, the foreign corporation satisfies
tary-of stateny publishing a noticender s-180.825(2)  this subsection by filing the address of its registered

180.15104) (b) that itis required to make such arrange- ffice in this state and the name of its registered agent at
ments and which fails to do so within 20 days after such that office and by promptly filing any changes to this

notification may, through proceedings instituted by the jnformation
department in the circuit court for Dane county, be  sSgcrion 13. Chapter 180 of the statutes is repealed
restrained from doing business in this state until it has gnd recreated to read:

made such arrangements. NoTe: The following is a table of contents to chapter 180.
SUBCHAPTER | —GENERAL PROVISIONS

180.0101 Title
180.0103 Definitions
180.0120 Filing requirements
180.0121 Forms
180.0122 Filing and service fees
180.0123 Effective date and time of document
180.0124 Correcting filed document
180.0125 Filing duty of secretary of state
180.0126 Appeal from secretary of state’s refusal to file document
180.0127 Evidentiary effect of copy of filed document
180.0128 Confirmation of status
180.0129 Penalty for false document
180.0141 Notice
180.0142 Number of shareholders
SUBCHAPTER Il — INCORPORAION
180.0201 Incorporators
180.0202 Articles of incorporation
180.0203 Incorporation
180.0205 Organization of corporation
180.0206 Bylaws
180.0207 Emergency bylaws
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SUBCHAPTERIII — PURPOSES AND POWERS
180.0301 Purposes
180.0302 General powers
180.0303 Emergency powers
180.0304 Lack of corporate power
SUBCHAPTER IV — NAME
180.0401 Corporate name
180.0402 Reserved name
180.0403 Registered name
SUBCHAPTER V — OFFICE AND AGENT
180.0501 Registered office and registered agent
180.0502 Change of registered office or registered agent
180.0503 Resignation of registered agent
180.0504 Service on corporation
SUBCHAPTER VI — SHARES AND DISTRIBUTIONS
180.0601 Authorized shares
180.0602 Terms of class or series determined by board of directors
180.0603 Issued and outstanding shares
180.0604 Fractional shares
180.0620 Subscription for shares
180.0621 Issuance of shares
180.0622 Liability of shareholders, transferees and others
180.0623 Share dividends
180.0624 Share rights, options and warrants
180.0625 Form and content of certificates
180.0626 Shares without certificates
180.0627 Restriction on transfer of shares and other securities
180.0628 Expense of issuing shares
180.0630 Preemptive rights
180.0631 Corporation’s acquisition of its own shares
180.0640 Distributions to shareholders
SUBCHAPTER VIl — SHAREHOLDERS
180.0701 Annual meeting
180.0702 Special meeting
180.0703 Court—ordered meeting
180.0704 Action without meeting
180.0705 Notice of meeting
180.0706 Waiver of notice
180.0707 Record date
180.0720 Shareholders’ list for meeting
180.0721 \oting entitlement of shares
180.0722 Proxies
180.0723 Shares held by nominees
180.0724 Acceptance of instruments showing shareholder action
180.0725 Quorum and voting requirements for voting groups
180.0726 Action by single and multiple voting groups
180.0727 Greater or lower quorum or greater voting requirements
180.0728 \oting for directors; cumulative voting
180.0730 \oting trusts
180.0731 \oting agreements
180.0740 Definitions applicable to ss. 180.0740 to 180.0747
180.0741 Standing
180.0742 Demand
180.0743 Stay of proceedings
180.0745 Discontinuance or settlement
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180.0746 Payment of expenses
180.0747 Applicability to foreign corporations
SUBCHAPTER VIIl — DIRECTORS AND OFFICERS

180.0801 Requirement for and duties of board of directors
180.0802 Qualifications of directors

180.0803 Number and election of directors

180.0804 Election of directors by certain classes of shareholders

180.0805 Terms of directors generally

180.0806 Staggered terms of directors

180.0807 Resignation of directors

180.0808 Removal of directors by shareholders

180.0809 Removal of directors by judicial proceeding

180.0810 Vacancy on board

180.0811 Compensation of directors

180.0820 Meetings

180.0821 Action without meeting

180.0822 Notice of meeting

180.0823 Waiver of notice

180.0824 Quorum and voting

180.0825 Committees

180.0826 Reliance by directors or officers

180.0827 Consideration of interests in addition to shareholders’ interests

180.0828 Limited liability of directors

180.0831 Director conflict of interest

180.0832 Loans to directors

180.0833 Liability for unlawful distributions

180.0840 Required officers

180.0841 Duties of officers

180.0843 Resignation and removal of officers

180.0844 Contract rights of officers

180.0850 Definitions applicable to indemnification and insurance provisions

180.0851 Mandatory indemnification

180.0852 Corporation may limit indemnification

180.0853 Allowance of expenses as incurred

180.0854 Court—ordered indemnification

180.0855 Determination of right to indemnification

180.0856 Indemnification and allowance of expenses of employes and agents

180.0857 Insurance

180.0858 Additional rights to indemnification and allowance of expenses

180.0859 Indemnification and insurance against securities law claims

SUBCHAPTER X — AMENDMENT OF ARTICLES OF INCORPORATION AND BYLAWS

180.1001 Authority to amend articles of incorporation

180.1002 Amendment of articles of incorporation by board of directors
180.1003 Amendment of articles of incorporation by board of directors and shareholders

180.1004 \oting on amendments by voting groups

180.1005 Amendment before issuance of shares

180.1006 Articles of amendment

180.1007 Restated articles of incorporation

180.1008 Amendment pursuant to reorganization

180.1009 Effect of amendment

180.1020 Amendment of bylaws by board of directors or shareholders

180.1021 Bylaw fixing quorum or voting requirements for shareholders

180.1022 Bylaw fixing quorum or voting requirements for directors

SUBCHAPTER XI — MERGER AND SHARE EXCHANGE

180.1101 Merger
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180.1102 Share exchange
180.1103 Action on plan of merger or share exchange
180.1104 Merger of subsidiary
180.1105 Articles of merger or share exchange
180.1106 Effect of merger or share exchange
180.1107 Merger or share exchange with foreign corporation
180.1130 Definitions applicable to ss. 180.1130 to 180.1134
180.1131 Shareholder vote
180.1132 Exceptions
180.1133 Other requirements for greater votes
180.1134 Actions during take—over offer
180.1140 Definitions applicable to business combination provisions
180.1141 Restrictions on business combinations
180.1142 Determining market value and control
180.1143 Exclusions from business combination restrictions
180.1144 Relationship to other laws
180.1145 Sunset
180.1150 Control share voting restrictions
SUBCHAPTER XII — SALE OF ASSETS
180.1201 Sale or mortgage of assets not requiring shareholder approval
180.1202 Sale of assets requiring shareholder approval
SUBCHAPTER XIll — DISSENTERS’ RIGHTS
180.1301 Definitions
180.1302 Right to dissent
180.1303 Dissent by shareholders and beneficial shareholders
180.1320 Notice of dissenters’ rights
180.1321 Notice of intent to demand payment
180.1322 Dissenters’ notice
180.1323 Duty to demand payment
180.1324 Restrictions on uncertificated shares
180.1325 Payment
180.1326 Failure to take action
180.1327 After—acquired shares
180.1328 Procedure if dissenter dissatisfied with payment or offer
180.1330 Court action
180.1331 Court costs and counsel fees
SUBCHAPTER XIV — DISSOLUTION
180.1401 Dissolution before issuance of shares
180.1402 Dissolution by board of directors and shareholders
180.1403 Articles of dissolution for dissolution under s. 180.1402
180.1404 Revocation of dissolution
180.1405 Effect of dissolution
180.1406 Known claims against dissolved corporation
180.1407 Claims against dissolved corporation generally
180.1408 Enforcing claims
180.1420 Grounds for administrative dissolution
180.1421 Procedure for and effect of administrative dissolution
180.1422 Reinstatement following administrative dissolution
180.1423 Appeal from denial of reinstatement
180.1430 Grounds for judicial dissolution
180.1431 Procedure for judicial dissolution
180.1432 Receivership
180.1433 Decree of dissolution
180.1440 Delivery to state treasurer
SUBCHAPTER XV — FOREIGN CORPORATIONS
180.1501 Authority to transact business required
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180.1502 Consequences of transacting business without authority
180.1503 Application for certificate of authority
180.1504 Amended certificate of authority
180.1505 Effect of certificate of authority
180.1506 Corporate name of foreign corporation
180.1507 Registered office and registered agent of foreign corporation
180.1508 Change of registered office or registered agent of foreign corporation
180.1509 Resignation of registered agent of foreign corporation
180.1510 Service on foreign corporation
180.1520 Withdrawal of foreign corporation
180.1530 Grounds for revocation
180.1531 Procedure for and effect of revocation
180.1532 Appeal from revocation
SUBCHAPTER XVI — RECORDS AND REPORTS
180.1601 Corporate records
180.1602 Inspection of records by shareholders
180.1603 Scope of inspection right
180.1604 Court—ordered inspection
180.1620 Financial statements for shareholders
180.1621 Other reports to shareholders
180.1622 Annual report for secretary of state
SUBCHAPTER XVII — APPLICATION OF THIS CHAPTER
180.1701 Definition
180.1703 Application to domestic corporations
180.1704 Application to foreign corporations
180.1705 Existing preemptive rights preserved
180.1706 Certain voting requirements preserved
180.1707 Certain class voting rights preserved
180.1708 Applicability of various provisions
180.1709 Reorganization as ch. 181 corporation
SUBCHAPTER XVIlIl — STATUTORYCLOSE CORPORATIONS
180.1801 Applicability
180.1803 Election
180.1805 Share transfer restrictions
180.1807 Transfer after corporation’s first refusal
180.1809 Notice of statutory close corporation status
180.1811 Transfer of shares in breach of transfer restrictions
180.1813 Merger, share exchange and sale of assets
180.1815 Termination of statutory close corporation status
180.1817 Effect of termination of statutory close corporation status
180.1819 Payment for shares
180.1821 Election not to have a board of directors
180.1823 Agreements among shareholders
180.1824 Irrevocable proxies
180.1825 Bylaws
180.1827 Annual meeting
180.1829 Shareholder sale option at death
180.1831 Shareholder option to dissolve corporation
180.1833 Power of court to grant relief
180.1834 Greater quorum or voting requirements
180.1835 Limited liability
180.1837 Officers; execution of documents
SUBCHAPTER XIX — SERVICE CORPORAONS
180.1901 Definitions
180.1903 Formation of service corporation
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180.1905 Business corporation law applicable
180.1907 Corporate name
180.1909 Filing articles of incorporation
180.1911 Participants; conflict of interest
180.1913 Alternative incorporation by one or 2 persons
180.1915 Contract and tort relationships preserved
180.1917 Corporate agents
180.1919 Continuity; dissolution; stock transfer or redemption
180.1921 Annual report
mentality of a state; a governmental subdivision; the
United States; and a foreign government.
(9) “Foreign corporation” means a corporation for
BUSINESS CORPORATIONS profit incorporated under a law other than the lawhisf
SUBCHAPTER | state, except a railroad corporation, an association
GENERAL PROVISIONS created solely for religious or charitable purposes, an

180.0101 Title. This chapter may be cited as the insurer or motor club, a savings and loan association or
“Wisconsin business corporation law”. a common law trust.

CHAPTER 180

180.0103 Definitions. In this chapter, except as (10) “Governmental subdivision” includes a county,
otherwise provided: city, village, town and special purpose district.
(1) “Affiliate” means a person that directly, or indi- (11) “Individual” includes the estate of an incompe-

rectly through one or more intermediaries, controls, is tent or deceased natural person. _ _
controlled by, or is under common control with, another ~ (12) “Principal office” means the office, whether in

person. or outside this state, of a domestic corporation or foreign
(2) “Articles of incorporation” includes amended corporation in which are located its principal executive
and restated articles of incorporation. officesand, if the domestic corporation or foreign corpo-

(3) “Authorized shares” means the shares of all ration has filed an annual report under s. 180.1622, that
classes that a domestic corporation or foreign corpora-is designated as the principal office in its most recent
tion is authorized to issue. annual report.

(4) “Conspicuous” means written so that a reason-  (13) “Record date” means the date established under
ableperson against whom the writing is to operate should s, 180.0623 (4), 180.0640 (2), 180.0702 (2), 180.0704
have noticed it, including printing in italics or boldface (4), 180.0705 (3) or 180.0707 on which a corporation
or contrasting color, or typing in capitals or with under-  determineshe identity of its shareholders for purposes of
lining. _ _ _ this chapter.

(5) “Corporation” or “domestic corporation”, except  (14) “Shareholder’ means the person in whose name
as used in sub. (9), means a corporation for profit that iSgpareqre registered in the records of a corporation or the
not a foreign corporation and that is incorporated under . qficial owner of shares to the extent of the rights

or Slébjfgt tl(') th[:s_chla%ter. i granted by a nominee certificate on file with a corpora-
(6) “Deliver” includes mail. tion

(7 D|str|t_)ut|on means a direct or indirect transfer (15) “Shares” means the units into which the propri-
by a corporation of money or other property, other than . ; . .
: . . etary interests in a corporation are divided.
its shares, or an incurrence of indebtedness by a corpora- e .
(16) *“Signed” includes any symbol executed or

tion, to or for the benefit of its shareholders in respect to dobted b tv with t intention t thenticat
any of its shares, including but not limited to any of the va/)rFi)ti?\g Yy a party with present intention to authenticate

following:
@) g declaration or payment of a dividend. (17) “Subscriber” means a person who subscribes for

(b) A purchase, redemption or other acquisition of shares in a corporation, whether before or after incorpo-

shares. ration.
(c) A distribution of evidences of indebtedness. (18) “United States” includes an authority, bureau,
(8) “Entity” includes a domestic corporation; a for- commission, department and any other agency of the
eign corporation; a nonstock corporatiosteck or non- ~ United States.
stock cooperative association; a profit or nonprofit unin-  (19) “Voting group” means any of the following:

corporated association; a business trust; an estate; a (a) All shares of one or more classes or series that
partnership; a trust; 2 or more persons having a joint orunder the articles of incorporation or this chapter are
common economic interest; a state or an agency, com-entitled to vote and be counted together collectively on a
mission, department, authority, bureau or other instru- matter at a meeting of shareholders.
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(b) All shares that under the articles of incorporation 180.0121Forms. (1) (&) The secretary of state shall

or this chapter are entitled to vote generally on a matter.prescribe and furnish on request forms for all of the fol-
180.0120 Filing requirements.(1) Except as pro-  lowing documents:

vided in sub. (4), a document required or permitted to be 1. A foreign corporation’s application for a certifi-

filed under this chapter in the office of the secretary of cate of authority to transact business in stége under s.

state must satisfy all of the following requirements to be 180.1503.

filed under s. 180.0125 (2) (a): 2. A foreign corporation’s application for a certifi-
(a) Contain the information required by this chapter, cate of withdrawal under s. 180.1520.

although it may also contain other information. 3. A domestic corporation’s or foreign corporation’s
(c) Beinthe English language, except that: annual report under s. 180.1622 and a service corpora-
1. A corporate name need not be in Engllsh if it is tion’s annual report under s. 180.1921.

written in English letters or Arabic or Roman numerals. (b) The forms prescribed by the secretary of state
2. The certificate of status, or similar document, ynder par. (a) 1., 2nd 3. shall require disclosure of only

required of a foreign corporation need not be in English the information required under ss. 180.1503, 180.1520,
if accompanied by a reasonably authenticated English180 1622 and 180.1921, respectively.

translation. _ _ (c) Use of a form prescribed under par. (a) is manda-
(d) Contain the name of the drafter, if required by s. tory.
14.38 (14).

(2) The secretary of state may prescribe and furnish
on request forms for other documents required or per-
mitted to be filed by this chapter, but use of these forms
is not mandatory.

180.0122Filing and service fees(1) The secretary
of state shall collect the following fees when the docu-
mentsdescribed in this subsection are delivered to him or
her for filing or, under pars. (e) and (f), the telephone
applications are made:

(a) Articles of incorporation, 1 cent for each autho-
rizedshare, except the minimum fee is $90 and the maxi-
mum fee is $10,000.

(b) Application for use of indistinguishable name,
$10.

(c) Written application for reserved name, $15.

(d) Written application for renewal of reserved name,
$15.

(e) Telephone application for reserved name, $30.
3. If thedomestic corporation or foreign corporation (f) Telephone application for renewal of reserved

is in the hands of a receiver, trustee or other court—ap-"@me, $30.
pointed fiduciary, the fiduciary. ()] Notice o.f transfer qf reserved name, $10.
(b) With respect to documents other than those  (h) Application for registered name, $50.
referred to in par. (a), the document must be executed by () Application for renewal of registered name, $50.
or in the name of the person on whose behalf the docu- () Domestic corporation’s or foreign corporation’s
ment is delivered for filing. statement of change of registered agent or registered
(c) The person executing a document shall sign it office or both, $10.
and, beneath or opposite the signature, state his or her (k) Agent's statement of change of registered office,
nameand the capacity in which he or she signs. The doc-$10 for each affected domestic corporation or foreign
ument may but need not contain any of the following: ~ corporation, except if simultaneous filings are made the
1. The corporate seal. fee is reduced to $1 for each affected domestic corpora-
2. An attestation by the secretary or an assistant section or foreign corporation in excess of 200.
retary ofthe domestic corporation or foreign corporation. (L) Agent’s statement of resignation, $10.
3. An acknowledgment, verification or proof. (m) Amendment of articles of incorporation, $40;
(4) The secretary of state may waive any of the plus 1 cent for each authorized share after the amend-
requirements ofubs. (1) to (3) if it appears from the face ment, less a credit of 1 cent for each authorized share
of the document that the document’s failure to satisfy the immediately before the amendment; except the maxi-
requirement is immaterial. mum fee under this paragraph is $10,000.

(e) Be executed in accordance with sub. (3).

() Be on the form prescribed by the secretary of state
if the document is described in s. 180.0121 (1).

(g) Be delivered to the office of the secretary of state
for filing and be accompanied by one exact or conformed
copy and the filing fee required by s. 180.0122.

(2) The secretary of state shall file photocopies or
other reproduced copies of typewritten or printed docu-
ments if the copies are manually signed and satisfy this
section.

(3) (a) Any of the following persons may execute a
document described in s. 180.0122 (1) (a), (), (j) to (n),
(p) and (r) to (v) and a certificate of revocation of author-
ity to transact business:

1. An officer of the domestic corporation or foreign
corporation.

2. If directors have not been selected or the corpora-
tion has not been formed, an incorporator.
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(n) Restatement of articles of incorporation with or puted agprovided in s. 180.1503, an additional fee which,
without amendment of articles, $40; plus 1 cent for each with previous payments made on account of capital
authorized share after the restatement and any amendemployed irthis state, will amount to $2 for each $1,000
ment, less a credit of 1 cent for each authorized shareor fraction thereof of the excess.
immediatelybefore the restatement and any amendment;  (ym) Articles of correction, $40.
exceptthe maximum fee under this paragraph is $10,000.  (z) Request for certificate or statement of status, $5.

(o) Articles of merger, $50 for each domestic corpo- (2) The secretary of state shall collect a $10 fee each
rationand each foreign corporation authorized to transacttime process is served on him or her under this chapter.
business in this state that is a party to the merger; plus IThe party to a civil, criminal, administrative or investiga-
cent for each authorized share of the surviving domestictory proceeding causing service of process may recover
corporation after the merger, less a credit of 1 cent for this fee as costs if the party prevails in the proceeding.
each share that is authorized immediately before the (3) The secretary of state may not collect a fee for any
merger by each domestic corporation that is a party to theof the following:
merger; except the maximum fee under this paragraphis (@) Filing a certificate of administrative dissolution
$10,000. or a certificate of revocation of authority to transact busi-

(om) Aticles of share exchange, $50 for each domes- ness.
tic corporation and each foreign corporation authorized  (b) Providing a confirmation of status by telephone.
to transact business in this state that is a party to the share (4) In addition to the fees required under sub. (1), the
exchange; plus 1 cent for each authorized share of thesecretary of state shall collect $25 for processing in an
acquiring domestic corporation after gfeare exchange, expeditious manner a document required or permitted to
less a credit of 1 cent for each share that is authorizedbe filed under this chapter or for preparing in an expedi-
immediately before the share exchange by the acquiringtions manner a certificate of status under s. 180.0128 (1)
domestic corporation; except the maximum fee under to (3) or a statement of status under s. 180.0128 (4).

this paragraph is $10,000. 180.0123Effective date and time of document(1)
(p) Articles of dissolution, $20. (a) Except as provided in sub. (2) and s. 180.0124 (3), a
(a) Articles of revocation of dissolution, $10. document filed by theecretary of state under this chapter
(r) Application for reinstatement following adminis- is effective on the date that it is received by the office of

trative dissolution, $10. the secretary of state for filing and at any of the following
(s) Certificate of reinstatement, $10. times on that date:
(t) Certificate of judicial dissolution, $10. 1. The time of day specified in the document as its
(u) Application for certificate of authority, $100, and effective time.

$2 for every $1,000 or fraction thereof of the foreign cor- 2. If no effective time is specified, the time it is

poration’s capital exceeding $60,000 employed or to be received.
employed in this state, computed as provided in s. (b) The date and time that a document is received by
180.1503, as shown by the application. the office of the secretary of state is determined by the

(v) Application for amended certificate of authority, secretary of state’s date and time endorsement on the
$40, and in case the application shows that the foreignoriginal document under s. 180.0125 (1).
corporation employs in this state capital in excess of the  (2) A document may specify a delayeteefivedate
amount of capital on which a fee has previously been and time, except the effective date may not be more than
paid, computed as provided in s. 180.1503, an additional90 days after the date that it is received for filing. If a doc-
fee which, with previous payments made on account of ument specifies a delayed effective date and time in
capital employed in thistate, will amount to $2 for each  accordance with this subsection, the document is effec-
$1,000 or fraction thereof of the excess. tive at the time and date specified. If a delayed effective

(w) Application for certificate of withdrawal, $40, datebut no time is specified, the document is effective at
and in case that application shows that the foreign corpo-the close of business on that date.
ration employs in this state capital in excess of the  180.0124 Correcting filed document. (1) A
amount of capital on which a fee has previously been domestic corporation or foreign corporation may correct
paid, computed as provided in s. 180.1520 (2) (f), an a document that is filed by the secretary of state before,
additional fee which, with previous payments made on on or after January 1, 1991, if the document contains a
account of capital employed in this state, will amount to statement that was incorrect at the time of filing or was
$2 for each $1,000 or fraction thereof of the excess.  defectively executed, including defects in any attesta-

(x) Annual report of a domestic corporation, $25.  tion, seal, verification or acknowledgment.

(y) Annual report of a foreign corporation, $50, and (2) To correct a document under sub. (1), a domestic
in case the annual report shows that the foreign corpora-corporation or foreign corporation shall prepare and
tion employs in this state capital in excess of the amountdeliver to the secretary of state for filing articles of
of capital on which a fee has previously been paid, com- correction that satisfy all of the following:
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(a) Describe the document, including its filing date, dance with s. 180.0123 (2). The effective time of the
or include a copy of the document. resubmitted document shall be determined under s.

(b) Specify the incorrect statement and the reason180.0123 (1) or (2), whichever is applicable.
that it is incorrect, or specify the manner in which the (4) Except as provided in s. 180.0203 (2), the secre-
execution was defective, whichever is applicable. tary ofstate’s filing of a document or refusal to file a doc-

(c) Correct the incorrect statement or defective exe- ument does not do any of the following:
cution. (a) Affect the validity or invalidity of the document

(3) (@) Except as provided in par. (b), articles of in whole or part.
correctionare effective on the effective date of the docu- (b) Relate to the correctness or incorrectness of infor-
ment that they correct. mation contained in the document.

(b) With respect to persons relying on the uncor-  (c) Create a presumption that the document is valid
rected document and adversely affected by the correc-or invalid or that information contained in the document
tion, the articles of correction are effective when filed. s correct or incorrect.

180.0125 Filing duty of secretary of state.(1) 180.0126 Appeal from secretary of state’s refusal
Uponreceipt of a document by the office of the secretary 1o file document. (1) If the secretary of state refuses to
of state for filing, the secretary of state shall stamp or fjle adocument received by his or her office for filing, the
otherwiseendorse the date and time of receipt on the orig- qomestic corporation or foreign corporation may appeal
inal, the document copy and, upon request, any addi-yhe refusal by filing a petition in circuit court to compel
tional document copy received. The secretary of stateyhg gecretary of state to file the document. The domestic
shall return any additional document copy 1o the Person ¢ nration or foreign corporation shall file the petition
delivering it, as confirmation of the date and time of j, yq circuit court for the county where the domestic cor-
receipt. poration’s or foreign corporation’s principal office or, if

t'(zf') (@) Ii)écoegagg pro(;/it(:]edtin par. f(?% i da documtenttnone inthis state, its registered office is or will be located.
Salsties s. : and the terms of the document Saly, 4o mestic corporation or foreign corporation shall

isfy, if applicable, s. 180.0401 (1) and (2) or 180.1506 (1) s :

' attach to the petition the document and any explanation
and (2), the secretary of state shall file the document byby the secret?ary of state of the reasons %Jr hFi)s or her
stamping or otherwise endorsing “Filed”, together with refusal o file

his or her name and official title, on both the original and (2) The domestic corporation or foreign corporation

the document copy. After filing a document, the secre- , o o

ey of stte sl cever the document copy o the 7118 1 PEUIen e st () wini 30 e st

domestic corporation or foreign corporation, or its repre- y '

sentative. 180.0125 (3) (a). If the secretary of state does not return
the document within the period specified in s. 180.0125

(b) If a domestic corporation or foreign corporation . ) . .
is in default in the payment of any fee required under s. (3) (b), the domestic corporation or foreign corporation

180.0122(1) (a) to (j) or (M) to (ym), the secretary of state s_h_all file the petition within 30 dgys after the period spe-
shall refise to file any document relating to the domestic Cified in s. 180.0125 (3) (b) expires.
corporation or foreign corporation until all delinquent (3) The court may summarily order the secretary of

fees are paid by the domestic corporation or foreign cor- state to flle_ the docume_nt or take other a(_:tlon thqt _the

poration. court considers appropriate. The court’s fmal decision
(3) (@) If the secretary of state refuses to file a docu- MY be appealed as in other civil proceedings.

ment, he oshe shall return it to the domestic corporation ~ 180.0127 Evidentiary effect of copy of filed docu-

or foreign corporation, or its representative, within 5 mMent. A certificate that contains th_e secretary of state’s

business days after the document was received by theéignature, produced manually or in facsimile, and this

office of the secretary of state for filing, together with a State’s seal and that is attached to a copy of a document

brief, written explanation of the reason for his or her filed by the secretary of state is conclusive evidence that

refusal. the original document is on file with the secretary of state.
(b) The secretary of state’s failure to either file or ~ 180.0128 Confirmation of status(1) Any person

return a document within 5 business days after it wasmay obtain from the secretary of state, upon request, a

received constitutes a refusal to file the document. certificate of status for a domestic corporation or foreign
(c) Except as provided in s. 180.0124 (3), if a docu- corporation.

ment that had been refused for filing by the secretary of ~ (2) A certificate of status shall include all of the fol-

state igesubmitted and filed by the secretary of state, the lowing information:

effective date of the filed document under s. 180.0123 is  (a) The domestic corporation’s corporate name or the

the date that the resubmitted document is received by thdoreign corporation’s corporate name and fictitious

office ofthe secretary of state for filing or a delayed effec- name, if any, used in this state.

tive date specified in the resubmitted document in accor-  (b) Whether each of the following is true:
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1. The domestic corporation is incorporated under carrier,and, if these forms of personal notice are imprac-
the laws of this state, or the foreign corporation is autho- ticable, notice may be communicated by a newspaper of
rized to transact business in this state. general circulation in the area where published, or by

3. The domestic corporation or foreign corporation radio, television or other form of public broadcast com-
has filed with the secretary of state its most recent annuaimunication.

report required by s. 180.1622, or, if a service corpora-  (4) Written notice to a domestic corporation or a for-

tion, by s. 180.1921. _ . . eign corporation authorized to transact business in this
~ 4. The domestic corporation has not filed articles of state may be addressed to its registered agent at its regis-
dissolution. tered ofice or to the domestic corporation or foreign cor-

5. The foreign corporation has not applied for a cer- poration at its principal office. With respect to a foreign
tificate of withdrawal under s. 180.1520 and is not the Corpora’[ion that has not yet filed an annual report under

subject of a proceeding under s. 180.1531 to revoke itss, 180.1622, the address of the foreign corporation’s prin-

certificate of authority. _ _ ~ cipal office may be determined from its application for a
(c) Thedomestic corporation’s date of incorporation  certificate of authority.
and the period of its duration if less than perpetual. (5) (@) Except as provided in par. (b) and ss. 180.0807

(3) The certificate of status may include other facts (2) and 180.0843 (1), written notice is effective at the ear-
of record in the office of the secretary of state that are |jgst of the following:

requested. _ 1. When received.

(4) Upon request, the secretary of state shall issue, by 5 Five days after its deposit in the U.S. mail, if
telegraph, teletype, facsimile or other form of wire or mailed postpaid and correctly addressed.
wireless communication, a statement of status, which 3. On the date shown on the return receipt, if sent by

SP"":" con:jaln thg |n2form3tlon reqwtre_d ina Cf’hrt'f'ﬁte Of registered or certified mail, return receipt requested, and
status under sub. (2) and may contain any other in OrMma-e receipt is signed by or on behalf of the addressee.

tion Sper;nig?dtut”der sub. I(f3) ion stated ificat 4. On the effective date specified in the articles of
(5) Subject to any qualification stated in a certificate incorporation or bylaws.

o Salementof e e by e secreany of ste 1 &) Witen noce by  domestc coporaton or o
eign corporation to its shareholder is effective when

domestic corporation or foreign corporation is in exis- mailed and may be addressed to the shareholder’s

tence or is authorized to transact business in this state. . . - )
(6) Upon request by telephone or otherwise, the address shown in the domestic corporation’s or foreign
: corporation’s current record of shareholders.

office of the secretary of state shall confirm, by tele- (c) Oral notice is effective when communicated
h f the inf i ired i ifi f :
phone, any of the information required in a certificate o 180.0142 Number of shareholders(1) For pur-

statusunder sub. (2) and may confirm any other informa- . X .
tion permitted under sub. (3). poses of this chapter, any of the following constitute one

180.0129Penalty for false document(1) A person shareholder if identified as a shareholder in a corpora-
may not sign a document with intent that it be delivered 1ON'S current record of shareholders:
to the secretary of state for filing or deliver, or cause to (a) Three or fewer coowners.

be delivered, a document to the secretary of state for fil-  (P) An entity. _ _ ,
ing, i the person knows that the document is false in any _ (€) The trustees, guardians, custodians or other fidu-
material respect at the time of its delivery. ciaries of a single trust, estate or account.

(2) Whoever violates this section may be fined not ~ (2) For purposes of this chapter, shareholdings regis-
more than $10,000 or imprisoned for not more than 2 tered in substantially similar names constitute one share-

years or both. holder if it is reasonable to believe that the names repre-
180.0141 Notice(1) This section applies to notice Sent the same person.
that isrequired under this chapter and that is made subject SUBCHAPTER I
to this section by express reference to this section. INCORPORATION
(2) (a) A person shall give notice in writing, except 180.0201 Incorporators.(1) One or more persons
as provided in par. (b). may act as the incorporator or incorporators of a corpora-

(b) A person may give oral notice if oral notice is per- tion.
mitted by the articles of incorporation or bylaws and not ~ (2) Following the incorporation of a corporation, a
otherwise prohibited by this chapter. majority ofthe corporation’s incorporators or their survi-
(3) Except as provided in s. 180.0721 (4) or unless vors may take any action permitted by this chapter to be
otherwise provided in the articles of incorporation or taken by its incorporators.
bylaws, notice may be communicated in person, by tele-  180.0202 Articles of incorporation. (1) The
phone, telegraph, teletype, facsimile or other form of articles ofincorporation shall include all of the following
wire or wireless communication, or by mail or private information:
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(a) A statement that the corporation is incorporated incorporated under this chapter, except in a proceeding
under this chapter. by the state to cancel or revoke the incorporation or invol-

(b) A corporate name that satisfies s. 180.0401. untarily dissolve the corporation.

(c) The number of authorized shares. 180.0205 Organization of corporation.(1) After

(d) If more than one class of shares is authorized, allincorporation, ifinitial directors are named in the articles
of the following: of incorporation, the itial directors shall hold an gani-

1. The distinguishing designation of each class. zationalmeeting, at the call of a majority of the directors,

2. The number of shares of each class that the corpoto complete the organization of the corporation by
ration is authorized to issue. appointing officers and carrying on any other business

3. Before the issuance of shares of a class, a descripbrought before the meeting.
tion of the preferences, limitations and relative rights of (2) (a) After incorporation, if initial directors are not
that class. named irthe articles of incorporation, the incorporator or
(e) If one or more series of shares are created withinincorporatorshall hold an organizational meeting, at the
a class of shares, all of the following before the issuancecall of amajority of the incorporators, to do any of the fol-

of shares of a series: lowing:

1. The distinguishing designation of each series 1. Elect directors and complete the organization of
within a class. the corporation.

2. The number of shares of each series that the corpo- 2. Elect directors who will complete theganization
ration is authorized to issue. of the corporation.

3. The preferences, limitations and relative rights of (b) Action required or permitted by this chapter by
that series. incorporators at an organizational meeting may be taken

(f) Whether the board of directors is authorized to act without ameeting if the action taken is evidenced by one
under s180.0602 (1) and, if so, the extent of the authori- or more written consents describing the action taken and

zation. signed by each incorporator.
(g) Any provision granting or limiting preemptive (3) An organizational meeting may be held in or out-
rights. side this state.

(h) The street address of the corporation’s initial reg- 180.0206 Bylaws.(1) The incorporators, board of
istered office and the name of its initial registered agent directors or shareholders of a corporation may adopt ini-
at that office. tial bylaws for the corporation.

(i) The name and address of each incorporator. (2) The bylaws of a corporation may contain any pro-

(2) The articles of incorporation may set forth other vision for managing the business and regulating the
information, including but not limited to any of the fol- affairs of the corporation that is not inconsistent with its

lowing: articles of incorporation or with the laws of this state.
(@) The names and addresses of the natural persons 180.0207 Emergency bylaws(1) In this section,
who will serve as the initial directors. “emergency” means a catastrophic event that prevents a

(b) Provisions not inconsistent with law regarding: quorum of the corporation’s directors from being readily
1. The purpose or purposes for which the corporation assembled.

is organized. (2) Unless the articles of incorporation provide other-
2. Managing the business and regulating the affairswise, the board of directors of a corporation may adopt
of the corporation. bylaws that are effective only in an emergency. The

3. Defining, limiting and regulating the powers of the emergency bylaws may make all provisions necessary
corporation, its board of directors and its shareholders. for managing the corporation during the emergency,
4. A par value for authorized shares or classes orincluding but not limited to the following:

series of shares. (a) Procedures for calling a meeting of the board of
(c) Any provision that, under this chapter, is required directors.
or permitted to be set forth in the bylaws. (b) Quorum requirements for the meeting.

(3) The articles of incorporation need not set forth (c) Designation of additional or substitute directors.
any of the corporate powers enumerated in this chapter.  (3) Provisions of the regular bylaws that are consis-

(4) If a provision of the articles of incorporation is tent with the emergency bylaws remain effective during
inconsistent wth a bylaw, the provision of the articles of the emergencyThe emergency bylaws are ndieetive

incorporation controls. after the emergency ends.

180.0203 Incorporation. (1) The corporate exis- (4) Notwithstanding ss. 180.0828, 180.0831 and
tence begins when the articles of incorporation become180.0833, corporate action taken in good faith in accor-
effective under s. 180.0123. dance with the emergency bylaws binds the corporation

(2) The secretary of state’s filing of the articles of and may not be used to impose liability on a corporate
incorporation is conclusive proof that the corporation is director, officer, employe or agent.
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SUBCHAPTER III of its current or former directors, officers, employes and
PURPOSES AND POWERS agents of the corporation and its subsidiaries.
180.0301Purposes.(1) A corporation incorporated (13) Make donations and otherwise devote its

under this chapter has the purpose of engaging in anyresources for the public welfare or for charitable, scien-
lawful business unless a more limited purpose is set forthtific, educational, humanitarian, philanthropic or
in its articles of incorporation. religious purposes.

(2) A corporation engaging in a business that is sub-  (14) Transact any lawful business that will aid gov-
ject to regulation under another statute of this state mayernmental policy.
incorporate under this chapter only if not prohibited by, (15) Make payments or donations, or do any other
and subject to all limitations of, the other statute. act, not prohibited by law, that furthers the business and

180.0302 General powers.Unless its articles of  affairs of the corporation.
incorporation provide otherwise, a corporation has per- (16) Provide benefits or payments to directors, offi-
petual duration and succession in its corporate name angers and employes of the corporation or its subsidiaries,
has the same powers as a natural person to do all thinggng to their estates, families, dependents or beneficiaries,
necessary or convenient to carry out its business andp recognition of the past services of the directors, offi-
affairs, including but not limited to power to do all of the - ¢ers and employes to the corporation or its subsidiaries.
following: _ o 180.0303 Emergency powers(1) In this section,

(1) Sue and be sued, complain and defend in its cor-«emergency” has the meaning given in s. 180.0207 (1).
porate name. (2) In anticipation of or during an emergency, the

_(2) Have a corporate seal, which may be altered aty,,54 of directors of a corporation may do all of the fol-
will, and to use it, or a facsimile of it, by impressing or lowing:

affixing it or in any other manner reproducing it.

(3) Make and amend bylaws, not inconsistent with its
articles ofincorporation or with the laws of this state, for
managing the business and regulating the affairs of thet
corporation.

(4) Purchase, receive, lease or otherwise acquire, an
own, hold, improve, use and otherwise deal with, prop- 18
erty or any legal or equitable interest in property, wher-
ever located.

(5) Sell, convey, mortgage, pledge, lease, exchange
and otherwise dispose of all or any part of its property.

(6) Purchase, receive, subscribe for or otherwise
acquire, and own, hold, vote, use, sell, mortgage, lend

pledge or othense dispose of and deal in and with shares : )
or other interests in, or obligations of, any other entity. (b) Notwithstanding s. 180.0824 (1) and (2), one or

(7) Make contracts and guarantees; incur liabilities; Mere officers of the corporation present at a meeting of
borrow money: issue its notes, bonds and other obliga-the board of_ dm_actors may be conS|d9r(_ad to be directors
tions,which may be convertible into or include the option for the meeting in order of rank and within the same rank
to purchase other securities of the corporation; and securd? Order of seniority, as necessary to achieve a quorum.
any of its obligations by mortgage or pledge of any ofits ~_ (4) Notwithstanding ss. 180.0828, 180.0831 and
property, franchises or income. 180.0833, corporate action taken in good faith during an

(8) Lend money, invest and reinvest its funds and €mergencyinder this section to further the ordinary busi-
receive and hold property as security for repayment. ~ N€ss affairs of the corporation binds the corporation and

(9) Be a promoter, partner, member, associate ormay not be used to impose liability on a corporate direc-
manager of an entity. tor, officer, employe or agent.

(10) Conduct its business, locate offices and exercise ~ 180.0304 Lack of corporate power(1) Except as
the powers granted by this chapter in or outside this stateprovided in sub. (2), the validity of any corporate action

(11) Elect directors and appoint officers, employes or any conveyance or transfer of property to or by the cor-
and agents of the corporation, define their duties, fix their poration may not be challenged on the ground that the
compensation and, subject to s. 180.0832, lend themcorporation lacks or lacked power to act.
money and credit. (2) A corporation’s power to act may be challenged

(12) Pay pensions and establish pension plans, pendin any of the following proceedings:
siontrusts, profit—-sharing plans, share bonus plans, share (a) In a proceeding by a shareholder against the cor-
option plans and benefit or incentive plans for any or all poration to enjoin the act.

(&) Modify lines of succession to accommodate the
incapacity of any director, officer, employe or agent.

(b) Relocate the principalfafe ordesignate alterna-
ive principal offices or regional offices, or authorize the
Oofficers to do so.

(3) Unless emergency bylaws adopted under s.
0.0207provide otherwise, all of the following apply to
a meeting of the board of directors during an gercy:

(a) Notwithstanding s. 180.0822 (2), the corporation
need give notice of the meeting only to those directors
whom it is practicable to reach, and the corporation may
give notice in any practicable manner, including by pub-
'lication and radio.
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(b) In a proceeding by the corporation, directly, more ofthe names described in sub. (2). The secretary of
derivatively or through a receiver, trustee or other legal state shall authorize use of the name applied for if any of
representative, against an incumbent or former director,the following occurs:

officer, employe or agent of the corporation. (a) The other corporation or the foreign corporation,
(c) In a proceeding by the attorney general under s.nonstock corporation, limited partnership or cooperative
180.1430 (1). association consents to the use in writing and submits an

(3) In a shareholder’s proceeding under sub. (2) (a) undertaking in &orm satisfactory to the secretary of state
to enjoin an unauthorized corporate act, the court mayto change its name to a name that is distinguishable upon
enjoin or set aside the act, if equitable and if all affected the records of the secretary of state from the name of the
persons are parties to the proceeding, and the court Maypplicant.
award damages for loss, other than loss of anticipated (b) The applicant delivers to the secretary of state a
profits, suffered by the corporation or another party certifiedcopy of a final judgment of a court of competent

because of enjoining the unauthorized act. jurisdiction establishing the applicant's right to use the
SUBCHAPTER IV name applied for in this state.
NAME (4) A corporation may use the name, including the
180.0401 Corporate name(1) (a) The corporate fictitious name, that is used in this state by another
name of a corporation: domestic corporation orfareign corporation authorized

1. Shall contain the word “corporation”, “incorpo-

e - to transact business in this state if the corporation propos-
rated”, “company” or “limited” or the abbreviation

. A A Ve ing to use the name has done any of the following:
corp.”, “inc.”, “co.” or Itd.” or words or abbrewanpns . (2) Merged with the other domestic corporation or
of like import in another language, except as provided in foreign corporation.

par. (b). _ _ o (b) Been formed by reorganization of the other
2. May not contain language stating or implying that domestic corporation or foreign corporation.

the corporation is organized for a purpose other than that (©) Acquired all or substantially all of the assets
per(rgl)ttij Egr;t?gﬁ%ioilna;gslir?czgcfrf ‘g);rl]rbc;r;)tirafg 31 including the corporate name, of the other domestic cor-
need not change its name to comply with par. (a) 1. pori\ggno%fzoreg:sg?\:ggr?]t;%]é (1) A person ma
(2) () Except as provided in subs. (3) and (4), the cor- ' . ’ P may
reserve the exclusive use of a corporate name, including

porate name of a domestic corporation must be distin-_"_ " .. . .
a fictitious name for a foreign corporation whose corpo-

guishable upon the records of the secretary of state from . . S L
all of the following names: ratename is not available, by delivering an application to

1. The corporate name of a domestic corporation orthe secretary of state _for filing or b_y making a telephone
a foreign corporation authorized to transact business inappllcatlon. The appllcauon shall include the name and
this state. address of the applicant and the name proposed to be

2. A corporate name reserved or registered under sreserved. If the secretary of state finds that the corporate
180.0402 or 180.0403. name applied for under this subsection is available, he or

3. Thecorporate name of a dissolved corporation that she shall reserve the name for the applicant’s exclusive
has retained the exclusive use of its name under sYS€ fora 120-day period, which may be renewed by the

180.1405 (3). applicant.or :_:\ransferee under sub. (2) from time to time.
4. The fictitious name adopted by a foreign corpora- If an apphcatlon to reserve a name or to renew a reserved
tion authorized to transact business in this state. name is made by telephone, the secretary of state shall
5. The corporate name of a nonstock corporation ¢ancel the reservation or renewal if the secretary of state
incorporated in this state. doesnot receive the fee required under s. 180.0122 (1) (e)
6. The name of a limited partnership formed under Of (f) within 10 business days after the application is
the laws of, or registered in, this state. made.

7. The name of a cooperative association incorpo-  (2) A person who has the right to exclusive use of a
rated or authorized to transact business in this state. ~ reserved corporate name under sub. (1) may transfer the
(b) The corporate name of a corporation is not distin- reservation to another person by delivering to the secre-
guishablérom a name referred to in par. (a) 1. to 7. if the tary ofstate a written and signed notice of the transfer that
only difference between @nd the other name is the inclu-  states the name and address of the transferee.
sion orabsence of a word or words referred to in sub. (1) ~ 180.0403Registered name(1) (a) A foreign corpo-
(a) 1. or of the words “limited partnership” or “coopera- ration may register its corporate name if the name is dis-
tive” or an abbreviation of these words. tinguishable upon the records of the secretary of state
(3) A corporation may apply to the secretary of state from the names described in s. 180.1506 (2) (a) 1 to 7 and
for authorization to use a name that is not distinguishableif the foreign corporation delivers to the secretary of state
upon the records of the secretary of state from one orfor filing an application complying with par. (b).
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(b) A foreign corporation’s application to register a SUBCHAPTER V
corporate name shall be accompanied by a certificate of OFFICE AND AGENT

status or similar document from the state or country of =~ 180.0501 Registered office and registered agent.
incorporatiorand shall include all of the following infor-  Eachcorporation shall continuously maintain in this state

mation: a registered office and registered agent. The registered
1. The foreign corporation’s corporate name. office may, but need not, be the same as any of its places
2. The state or country and the date of its incorpora- of business. The registered agent shall be any of the fol-
tion. lowing:
3. The street address of its principal office. (1) A natural person who resides in this state and

(c) The registration expires December 31. The for- whose business office is identical with the registered
eigncorporation may renew its registration by delivering office.
to the secretary of state for filing a renewal application,  (2) A domestiaorporation or a nonstock corporation
which complies with par. (b), between October 1 and ncorporated irthis state, whose business office is identi-

December 31 adach year that the registration is ifeef. cal with the registered office.
The renewal application when filed renews the registra- (3) A foreign corporation authorized to transact busi-
tion for the next year. ness in this state whose business office is identical with

(2) A domestic corporation or a foreign corporation ¢ registered office.
authorized to transact business in this state may, upon 180.0502Change of egistered dfice or registered

merger, change of name or dissolution, regis_ter_its COrPO-ggent. (1) A corporation may change its registerefitef
rate name for no more than 10 years by delivering to theor registered agent, or both, by doing any of the follow-
secretary of state for filing an application, executed by ina:

the domestic corporation or foreign corporation, simulta-
neously with the delivery for filing of the articles of
merger or dissolution or the articles of amendment or
restated articles that change the corporate name.

(3) A corporate name is registered under sub. (1) or
(2) for the applicant’s exclusive use on the effective date
of the application.

of merger.

(4) (&) A foreign corporation whose registration is : .
effectiveunder sub. (1) may thereafter apply for a certifi- (2) Except as provided in sub. (3)’ a stater.ner?t of
cate of authority under the registered name or consent inchange shall include all of the fol!owmg information:
writing to the use of that name by a domestic corporation (@) The name of the corppranon. . )
thereafter incorporated under this chapter or by another (b) The street addres_s of its current registered office.
(c) If the current registered office is to be changed,

foreign corporation thereafter authorized to transact h ad th . 4 off
business in this state. The registration terminates when{l'€ Sireet address of the new registered office.
(d) The name of its current registered agent.

the domestic corporation is incorporated or the foreign , ;
corporation obtains a certificate of authority or consents () If the current registered agent is to be changed, the

to another foreign corporation obtaining a certificate of Name of the new registered agent.
authority under the registered name. (f) A statement that after the change or changes are

(b) The holder of a registration effective under sub. Made, the street addresses of its registered office and the

(2) may thereafter incorporate as a domestic corporationbusmess office of its registered agent will be identical.
or obtain a certificate of authority under the registered  (3) If aregistered agent changes the street address of
name or consent in writing to use of that name by a his or her business office, he or she may change the street
domestic corporation thereafter incorporated under thisaddress of the registered office of any corporation for
chapter or by a foreign corporation thereafter authorized Which he or she is the registered agent by notifying the
to transact business in this state. The registration termi-corporation in writing of the change and by signing,
nates when any of the following occurs: eithermanually or in facsimile, and delivering to the sec-

1. The holder incorporates as a domestic corporationretary of state for filing a statement that complies with
or obtains a certificate of authority under the registered sub. (2) and recites that the corporation has been notified

(a) Delivering to the secretary of state for filing a
statement of change.

(b) Including the name of its registered agent and the
street address of its registered office, as changed, in
articles of amendment to its articles of incorporation, in
a restatement of its articles of incorporation or in articles

name. of the change.
2. The domestic corporation that has consent to use  180.0503Resignation of egistered agent(1) The
the registered name is incorporated. registered agent of a corporation may resign by signing

3. The holder consents to another foreign corporationand delivering to the secretary of state for filing a state-
obtaining a certificate of authority under the registered ment of resignation that includes all of the following
name. information:
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(a) The name of the corporation for which the regis- a class shall have preferences, limitations and relative
tered agent is acting. rights identical with those of other shares of the same
(b) The name of the registered agent. class unless the class is divided into series.
(c) The street address of the corporation’s current  (2) Thearticles of incorporation may create series of
registered office and its principal office. shares within a class of shares. Before the issuance of

(d) A statement that the registered agent res_igns. shares of a series, the corporation shall describe in its
(e) If applicable, a statement that the registeriéceof  articles of incorporation the number of shares of each

is also discontinued. serieghat the corporation is authorized to issue, a distin-
(2) After filing the statement, the secretary of state guishingdesignation for each series within a class and the
shall mail acopy to the corporation at its principafioé. preferences, limitations and relative rights of that series.

(3) The resignation is effective and, if applicable, the Al shares of a series shall have preferences, limitations
registered office is discontinued on the earlier of the fol- and relative rights identical with those of other shares of

lowing: _ the same series and, except to the extent otherwise pro-

(a) Sixty days after the secretary of state receives theyided in the description of the series, with those of other
statement of resignation for filing. series of the same class.

(b) The date on which the appointment of a successor (3 The articles of incorporation shall authorize all of
registered agent is effective. the following:

180.0504 Service on corporation(1) A corpora- (a) One or more classes of shares that together have

tion’s registered agent is the corporation’s agent for ser-
vice of process, notice or demand required or permitted
by law to be served on the corporation.

(2) Except as provided in sub. (3), if a corporation has
no registered agent or the agent cannot with reasonabl
diligence be served, the corporation may be served by

;%%féi;i% ?or tﬁgrggfdorrgsgh ;?til:;n rriﬁf:?lgf Or;g:eséeedr,_ or more classes of shares that have designations, prefer-
b P b ' ences, limitations and relative rights that may include,

vice is perfected under this subsection at the earliest Ofbut are not limited to, any of the following:

the following: (a) Special, conditional or limited voting rights, or no

mai(la) The date on which the corporation receives the right tovote, except to the extent prohibited by this chap-
' ter.

(b) The date shown on the return receipt, if signed on (b) Provisions for the redemption or conversion of

beh(il)f O:;g‘: 32;20;321{3 deposit in the U.S. mail, if the shares under any of the following terms specified by
o " articles of incorporation:

mailed postpaid and correctly addressed. . .
(3) If the address of the corporation’s principdicaf 1. At the option of the corporation, the shareholder

cannot be determined from the records of the secretary of" another person, or upon the occurrence of a designated

state the corporation may be served by publishing a class€Vent. ' N

3 notice, under ch. 985, in the community where the cor- ~ 2- FOr cash, indebtedness, securities or other prop-

poration’s principal office or registered office, as most erty. ) ) _

recently designated in the records of the secretary of 3 Inadesignated amount or in an amount determined

state, is located. in accordance with a designated formula or by reference
(4) This section does not limit or affect the right to {0 extrinsic data or events. o

serve any process, notice or demand required or per- (c) Proy|3|ons entltllng.the h_oIder; to distributions

mitted by law to be served on a corporation in any other calculated in any manner, including dividends that may

unlimited voting rights.
(b) One or more classes of shares, which may be the
same class or classes as those with voting rights under
ar. (a), that together are entitled to receive the net assets
f the corporation upon dissolution.
(4) The articles of incorporation may authorize one

manner permitted by law. be cumulative, noncumulative or partially cumulative.
SUBCHAPTER VI (d) Preference over any other class of shares with
SHARES AND DISTRIBUTIONS respect talistributions, including dividends and distribu-

180.0601 Authorized shares(1) The articles of  tions upon the dissolution of the corporation.
incorporatiorshall prescribe the classes of shares and the ~ 180.0602 Terms of class or series determined by
number of shares of each class that the corporation igoard of directors. (1) To the extent provided in the
authorized to issue. If more than one class of shares igrticles of incorporation, the board of directors may,
authorized, the articles of incorporation shall prescribe awithin the limits under s. 180.0601, do any of the follow-
distinguishing designation for each class. Before theing:
issuance of shares of a class, the corporation shall (a) Determine with respect to any class of shares the
describe in its articles of incorporation the preferences, preferences, liitations and relative rights, in whole or in
limitations and relative rights of that class. All shares of part, before the issuance of any shares of that class.
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(b) Create one or more series within a class, and, with  (c) Issue scrip in registered or bearer form entitling
respect to any series, determine the number of shares athe holder to receive a full share on the surrender of
the series, the distinguishing designation and the prefer-enough scrip to equal a full share.
ences, limitations and relative rights, in whole or in part, (2) A certificate representing scrip shall be conspicu-
before the issuance of any shares of that series. ously labeled “scrip” and shall contain the terms of

(2) Before issuing any shares of a class or series undeexchange of scrip for a full share and the information
sub. (1), the corporation shall deliver to the secretary of required by s. 180.0625 (1), except that it may state that

statefor filing articles of amendment, which aréesttive it is issued to bearer.
withoutshareholder action, that include all of the follow- (3) The holder of a fractional share may exercise the
ing information: rights of a shareholder, including the right to vote, to
(@) The name of the corporation. receive dividends and to participate in the assets of the
(b) The text of the amendment determining the terms corporation upon liquidation. The holder of scrip is not
of the class or series of shares. entitled to the rights described in this subsection unless
(c) The number of shares of the class or series ofihe scrip provides for them.
shares created. (4) The board of directors may authorize the issuance
(d) A statement that none of the shares of the class ot scrip subject to any condition considered desirable,
series has been issued. including but not limited to any of the following:
(¢) The date that the amendment was adopted. (@) That the scrip will become void if not exchanged

(f) A statement that the amendment was adopted bysq, u1l shares before a specified date.
the board of directors and that shareholder action was not (b) That the shares for which the scrip is exchange-

required. able may be sold and the proceeds paid to the scriphold-
(3) After the articles of amendment are filed under Is.

f’#b' $2) and befgre :Lletgor?r(]) ratlot? |s?ue;strz]any sthallres cf) 180.0620 Subscription for shares(1) (a) A sub-
ec gss O: ?ﬁ”ebs 3 Ifsd' € ?u Ject o Ite artic esko scription for shares entered into before incorporation is

gnmenreT(eergﬁceg liﬁ:ﬂ%ﬂg}'ﬁﬁg{;;‘:ﬁ ahtir doersrcer\i/se?rrevocable for 6 months unless the subscription agree-

any prete ' € g mentprovides a longer or shorter period or all of the sub-

in the articles of amendment, by adopting another resolu-__". .

) ; ; scribers agree to revocation.

tion appropriate for that purpose. The corporation shall

. X . : (b) Unless the subscription agreement provides
file with the secretary of state revised articles of amend- otherwisethe filing of the articles of incorporation by the
ment that comply with sub. (2). A preference, limitation 9 P Y

or relative right may not be altered or revoked after the gecretary of state constitutes acceptance by the corpora-

issuance of any shares of the class or series that are sulB'—o n of all existing subscriptions to its shares.

ject to the preference, limitation or relative right, except (2) The board of Q|rgctors may determine the pay-
by amendment of the articles of incorporation under s. ment terms of subscriptions for shares that are entered
180.1003 into before incorporation, unless the subscription agree-

180.0603 Issued and outstanding shareg1) A mentspecifies the payment terms. A call for payment by

corporationmay issue the number of shares of each classthe board of directors shall be uniform so far' as practica-
or series authorized by the articles of incorporation. ble as to all shares of the same class or series, unless the

Shares that are issued are outstanding shares until the§ubScription agreement specifies otherwise. _
are reacquired, redeemed, converted or canceled. (3) Shares issued under subscriptions entered into

(2) The reacquisition, redemption or conversion of before incorporation are fglly paid and 'nona'ssessabI.e
outstandingshares is subject to the limitations of sub. (3) When the corporation receives the consideration speci-
and to s. 180.0640. fied in the subscription agreement.

(3) At all times that shares of the corporation are out-  (4) If & subscriber defaults in payment of money or
standing, there must be outstanding one or more share§roperty under a subscription agreement entered into
that together have unlimited voting rights and one or before incorporation, the corporation may collect the
more shares, which may be the same share or shares @nount owed aany other debt. Alternatively, unless the
those with unlimited voting rights, that together are subscription agreement provides otherwise, the corpora-
entitled to receive the net assets of the corporation uportion may rescind the agreement and sell the shares if the

dissolution. debt renains unpaid more than 20 days after the corpora-
180.0604Fractional shares.(1) A corporation may  tion sends written demand for paymenttte subscriber.

do any of the following: (5) A subscription agreement entered into after incor-
(a) Issue fractions of a share or pay in money the poration is a&ontract between the subscriber and the cor-

value of fractions of a share. poration subject to s. 180.0621.

(b) Arrange for disposition of fractional shares by the 180.0621 Issuance of shares(1) The powers
shareholders. granted in subs. (2) to (5) to the board of directors may
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be reserved to the shareholders by the articles of incorpo-  (4) An executor, administrator, personal representa-
ration. tive, conservator, guardian, trustee, assignee for the

(2) The board of directors may authorize shares to bebenefit ofcreditors, or receiver is not personally liable as
issued for consideration consisting of any tangible or a holder of or subscriber to shares of a corporation, but the
intangible property or benefit to the corporation, includ- estate and funds in his or her hands are so liable. A
ing cash, promissory notes, services performed, contractpledgee or other holder of shares as collateral security is
for services to be performed or other securities of the cor-not personally liable as a shareholder.
poration. 180.0623 Share dividends.(1) In this section,

(3) Before the corporation issues shares, the board of'share dividend” means shares issued proportionally and
directors shall determine that the consideration receivedwithout consideration to the corporation’s shareholders

or to be received for the shares to be issued is adequateyr to the shareholders of one or more classes or series.
The board of directors’ determination is conclusive inso- (2) Except as provided in sub. (3) and unless the

far as the adequacy of consideration for the issuance ofrticles of hcorporation provide otherwise, a corporation
shares relates to whether the shares are validly issuednay issue share dividends.
fully paid and nonassessable. (3) (8) A corporation may not issue shares of one

(4) When the corporation receives the consideration ¢jass or series as a share dividend in respect of shares of
for which the board of directors authorized the issuance gnotherclass or series unless any of the following is satis-

of shares, the shares issued for that consideration are fully;g -
paid and nonassessable. 1.
(5) The corporation may place in escrow shares issuance.

issued for a contract for future services or benefitsora 5 A majority of the votes entitled to be cast by the
promissory note, or make other arrangements to restrictdass or series to be issued approve the issuance.

the transfer of the shares, and may credit distributions in 3. There are no outstanding shares of the class or
respect of thehares against their purchase price, until the series to be issued, as determined under par. (b).
servi(_:es are performed_, the benefits are received or the (b) If a security is outstanding that is convertible into
note is paid. If Fhe services are not pen_‘ormed, the bene-or carries a right to subscribe for or acquire shares of the
fits are not received or the note is not paid, the corporatlonCIaSS or series to be issued, the holder of the security is

may cancel, in whole or in part, the shares escrowed or . . :
. o . considered a holder of the class or series to be issued for
restricted and the distributions credited.

180.0622 Liability of shareholders, transferees purposes of making the determination under par. (a) 3.

and others. (1) A purchaser from a corporation of the (4) If the b_ogrd of directors doe; not fix the recoqu
corporation’s shares is not liable to the corporation or its gate(;o_rtq;errglr:mg sha;]r_e Ecllgers en(t;tle;d dt_o atshare ?AV"
creditorswith respect to the shares except to pay the con- en ’ﬂ'1 ' he a; 93 W d'c € board of directors autho-
sideration for which the shares were authorized to be2€S th€ Share dividend.

issued or the consideration specified in the subscription |180.0r§524 lslharefr_lghts, opt!ons anqdwarr;]amts..
agreement entered into before incorporation. Unless the articles of incorporation provide otherwise

(2) (a) Except as provided in par. (b) or unless other- before the issuance of Fhe rights', options or warrants, a
wise provided in the articles of incorporation, a share- €Orporation may issue rights, options or warrants for the
holder of acorporation is not personally liable for the acts Purchase oshares of the corporation. The rights, options
or debts of the corporation, except that a shareholder may?! Warrants may contain provisions that adjust the rights,
become personally liable by his or her acts or conductOPtions or warrants in the event of an acquisition of
other than as a shareholder. shares or a reorganization, merger, share exchange, sale

(b) The shareholders of every corporation, other than of assets or other occurrence. Subject to the articles of
railroad corporations, are personally liable to an amountincorporation, the board of directors shall determine the

equal to the par value of shares owned by them respecterms orwhich the rights, options or warrants are issued,
tive|y, and to the consideration for which their shares their form and content, and the consideration for which

without par value was issued, for all debts owing to the shares are to be issued. Notwithstanding s. 180.0601
employes of the corporation for services performed for (1) and any other provision of this chapter, and unless
such corporation, but not exceeding 6 months’ service in otherwiseprovided in the articles of incorporation before
any one case. issuance of the rights, options or warrants, a corporation

(3) A person who becomes a transferee of shares inmay before, on or after April 30, 1972, issue rights,
good faith and without knowledge that the consideration options or warrants that include conditions that prevent
determinedor the shares or specified in the subscription the holder of a specified percentage of the outstanding
agreement eated into before incorporation has not been shares of the corporation, including subsequent transfer-
paid isnot personally liable for any unpaid portion of the ees of the holder, from exercising those rights, options or
consideration. warrants.

The articles of incorporation authorize the
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180.0625 Form and content of certificateq1) At sonable purpose, including but not limited to any of the
a minimum, a share certificate shall state on its face all offollowing purposes:
the following: 1. Maintaining the corporation’s status when it is
(&) The name of the issuing corporation and that it is dependent on the number or identity of its shareholders.
organized under the laws of this state. 2. Preserving exemptions under federal or state secu-
(b) The name of the person to whom issued. rities law.

(c) The number and class of shares and the designa- (b) A transfer restriction may not affect shares and
tion of the series, if any, that the certificate represents. other securities issued before the restriction is adopted
(2) If the issuing corporation is authorized to issue unless the holders of the shares and other securities are
different classes of shares or different series within a parties to the transfer restriction agreement or vote in
class, the front or back of each certificate shall contain favor of the transfer restriction.
any of the following: (3) A transfer restriction is valid and enforceable
(&) A summary of the designations, relative rights, againsthe holder or a transferee of the holder if the trans-
preferences and limitations applicable to each class, ander restriction is authorized by this section and its exis-
the variations in rights, preferences and limitations deter- tence is noted conspicuously on the front or back of the
mined for each series and the authority of the board ofcertificate or is contained in the information statement
directors to determine variations for future series. required by s. 180.0626 (2). Unless so noted, a transfer
(b) A conspicuous statement that the corporation will restriction is not enforceable against a person who does
furnish the shareholder the information described in par. not know of the transfer restriction.
(a) on request, in writing and without charge. (4) The transfer restrictions permitted under this sec-
(3) (2) Each share certificate shall be signed either tion include, but are not limited to, transfer restrictions
manually or in facsimile, bthe officer or officers desig-  that do any of the following:
nated in the bylaws or by the board of directors. (a) Obligate the shareholder or holder of other securi-
(b) The validity of a share certificate is not affected ties first to offer the corporation or other persons, whether
if a person who signed the certificate no longer holds separately, consecutively or simultaneously, an opportu-
office when the certificate is issued. nity to acquire the restricted shares or other securities.
180.0626 Shares without certificates(1) Unless (b) Obligate the corporation or other persons,
the articles of incorporation or bylaws provide otherwise, whether separately, consecutively or simultaneously, to
the board of directors of a corporation may authorize the acquire the restricted shares or other securities.
issuance oény shares of any of its classes or series with- ~ (c) Require the corporation, the holders of any class
out certificates. The authorization does not affect sharesof its shares or other securities or another person to
already represented by certificates until the certificates approvethe transfer of the restricted shares or other secu-
are surrendered to the corporation. rities, if the requirement is not manifestly unreasonable.
(2) Within a reasonable time after the issuance or  (d) Prohibit the transfer of the restricted shares or
transfer of shares without certificates, the corporation other securities to designated persons or classes of per-
shall send the shareholder a written statement of thesons, if the prohibition is not manifestly unreasonable.
information equired on share certificates by s. 180.0625 180.0628Expense of issuing sharesA corporation
(1) and (2) and, if applicable, s. 180.0627. may pay the expense of selling or underwriting its shares,
(3) Unless this chapter or ch. 408 expressly provides and of organizing or reorganizing the corporation, from
otherwise, the rights and obligations of shareholders arethe consideration received for shares.
identical whether or not their shares are represented by 180.0630 Preemptive rights.(1) In this section,

certificates. “other securities” has the meaning given in s. 180.0627
180.0627 Restriction on transfer of shares and (1) (a).
other securities. (1) In this section: (2) Except as provided in sub. (7), the shareholders

(a) “Other securities” include securities that are con- or holders of other securities of a corporation do not have
vertible into or carry a right to subscribe for or acquire a preemptive right to acquire the corporation’s unissued
shares. shares or other securities except to the extentgedin

(b) “Transfer restriction” means a restriction on the the articles of incorporation. If the articles of incorpora-
transfer or registration of transfer of shares and othertion state that “the corporation elects to have preemptive
securities of a corporation. rights”, orwords of similar meaning, subs. (3) to (6) gov-

(2) () Except as provided in par. (b), the articles of ern the preemptive rights, except to the extent that the
incorporation, bylaws, an agreement among sharehold-articles of incorporation expressly provide otherwise.
ers and holders of other securities, or an agreement (3) Except as provided in sub. (5), the shareholders
between shareholders and holders of other securities andr holders of other securities of the corporation have a
the corporation may impose a transfer restriction on preemptive right, granted on uniform terms and condi-
sharesand other securities of the corporation for any rea- tionsprescribed by the board of directors to provide a fair
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and reasonable opportunity to exercise the right, toincorporation. The board of directors may adopt articles
acquire proportional amounts of the corporation’s unis- of amendment under this subsection without shareholder
sued shares or other securities upon the decision of theactionand deliver them to the secretary of state for filing.
board of directors to issue the shares or other securitiesThe articles shall include all of the following informa-
subject to the following conditions: tion:
(a) Holders of shares or other securities with general ~ (a) The name of the corporation.
voting rights have preemptive rights with respect to (b) Thereduction in the number of authorized shares,
shares and other securities of any class with general votitemized by class and series.
ing rights. (c) The total number of authorized shares, itemized
(b) Holders of shares or other securities without pref- by class and series, remaining after reduction of the
erential rights to distributions or assets have preemptiveshares.
rights with respect to shares and other securities of any  (d) A statement that the amendment was adopted by
classwithout preferential rights to distributions or assets, the board of directors and that shareholder action was not
except that holders of shares or other securities withoutrequired.
general voting rights have no preemptive rights with 180.0640 Distributions to shareholders(1) The
respect tehares or other securities of any class with gen- board ofdirectors may authorize and the corporation may
eral voting rights. make distributions to its shareholders, subject to sub. (3)
(4) A shareholder or holder of other security may and any restriction by the articles of incorporation.
waive his or her preemptive right. A written waiver is (2) The record date for determining shareholders
irrevocable even if it is not supported by consideration. entitled to aistribution, other than a distribution involv-
(5) There is no preemptive right with respect to any ing a purchase, redemption or other acquisition of the
of the following: corporation’s shares, is the date on which the board of
(&) Shares or other securities issued as compensatiodirectors authorizes the distribution, unless the board of
to directors, officers or employes of the corporation or its directors fixes a different record date.
affiliates. (3) No distribution may be made if, after giving it
(b) Shares or other securities issued to satisfy conver-effect, any of the following would occur:
sion or option rights created to provide compensationto  (a) The corporation would not be able to pay its debts
directors, officers or employes of the corporation or its as they become due in the usual course of business.
affiliates. (b) The corporation’s total assets would be less than
(c) Shares or other securities authorized in articles ofthe sum of its total liabilities plus, unless the articles of
incorporation that are issued within 6 months from the incorporation permit otherwise, the amount that would

effective date of incorporation. be needed, if the corporation were to be dissolved at the
(d) Shares or other securities sold for other than time of the distribution, to satisfy the preferential rights
money or an obligation to pay money. upon dissolution of shareholders whose preferential

(6) If shares or other securities subject to preemptive rights are superior to those receiving the distribution.
rightsare not acquired by shareholders or holders of other  (4) The board of directors may base a determination
securities, the corporation may issue the shares or othethat sub. (3) does not prohibit a distribution on financial
securities to any person for one year after being offeredstatements and other financial data prepared doetie
to shareholders or holders of other securities, at a considof accounting practices and principles that are reasonable
erationset by the board of directors that is not lower than in the circumstances or on a fair valuation or other
the consideration set for the exercise of preemptive method that is reasonable in the circumstances.

rights. An ofer at a lower consideration or after the expi- (5) Except as provided in sub. (7), the effect of a dis-
ration of one year is subject to the preemptive rights of tributionfor purposes of sub. (3) is measured as of the fol-
shareholders or holders of other securities. lowing dates:

(7) The preemptive rights of shares of a preexisting  (a) In the case of distribution by purchase, redemp-
class, as defined in s. 180.1701, are governed by stion or other acquisition of the corporatioslsares, as of
180.1705. the earlier of the following:

180.0631 Corporation’s acquisition of its own 1. The date on which money or other property is
shares. (1) A corporation may acquire its own shares transferred or debt is incurred by the corporation.
and shares so acquired constitute authorized but unissued 2. The date on which the shareholder ceases to be a
shares. shareholder with respect to the acquired shares.

(2) If the articles of incorporation prohibit the reis- (b) In the case of any other distribution of indebted-
suance of acquired shares, the number of authorizedhess, as of the date on which the indebtedness is distrib-
shares iseduced by the number of shares acquired by theuted.
corporation, effective upon amendment of the articles of ~ (c) In all other cases, as of the following:
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1. The date on which the distribution is authorized if (2) If not otherwise fixed under s. 180.0703 (2) (b)
the payment occurs within 120 days after the date of or 180.0707, the record date for determining sharehold-
authorization. ers entitled to demand a special meeting is the date that

2. The date on which the payment is made if paymentthe first shareholder signs the demand.
occurs more than 120 days after the date of authorization. (3) A corporation may hold a special shareholders’

(6) A corporation’s indebtedness to a shareholder meeting in or outside this state at the place stated in or
incurred because of a distribution made in accordancefixed inaccordance with the bylaws. If no place is stated
with this section is at parity with the corporation’s in or fixed in accordance with the bylaws, the corporation
indebtedness tits general, unsecured creditors except to shall hold a special meeting at its principal office.
the extent subordinated by agreement. (4) Only business within the purpose described in the

(7) Indebtedness of a corporation, including meeting notice required by s. 180.0705 (2) (b) may be
indebtedness issued as a distribution, is not considered @onducted at a special shareholders’ meeting.
liability for purposes of determinations under sub. (3) if 180.0703 Court—ordered meeting(1) The circuit
its terms provide that payment of principal and interest court for the county where a corporation’s principal
are made only if and to the extent that payment of a dis-office or, if none in this state, its registered office is
tribution to shareholders could then be made under thislocated mayafter notice to the corporation and an oppor-
section. If the indebtedness is issued as a distribution,tunity to be heard, order a meeting to be held on petition
each payment of principal or interest is treated as a dis-of a shareholder of the corporation who satisfies any of
tribution, the effect of which is measured on the date on the following:

which the payment is actually made. (a) Is entitled to participate in an annual meeting, if
SUBCHAPTER VI an annual meeting was not held within the earlier of 6
SHAREHOLDERS monthsafter the end of the corporation’s fiscal year or 15

180.0701 Annual meeting(1) Except as provided months after its last annual meeting and the corporation
in sub. (4), a corporation shall hold a meeting of share-is required to hold an annual meeting under s. 180.0701
holdersannually at a time stated in or fixed in accordance (1).
with the bylaws. (b) Signed a demand for a special meeting valid

(2) A corporation may hold the annual shareholders’ under s. 180.0702, if the corporation failed to do any of
meeting in or outside this state at the place stated in orthe following:
fixed inaccordance with the bylaws. If no place is stated 1. Give notice of the special meeting within 30 days
in or fixed in accordance with the bylaws, the corporation afterthe date that the demand was delivered to the corpo-
shall hold the annual meeting at its principal office. ration.

(3) Failure to hold an annual meeting in one or more 2. Hold the special meeting in accordance with the
yearsdoes not affect the validity of any corporate action. notice.

(4) If so provided in the articles of incorporation or (2) The court may fix the time and place of the meet-
bylaws of a corporation registered under the federal ing and require that it be called and conducted in accor-
investment ompany act of 1940, as amended, the corpo- dancewith the corporation’s articles of incorporation and
ration isnot required to hold an annual meeting of share- bylaws in sdar as possible, except that the court may do
holders in any year in which none of the following mat- all of the following:
ters is required to be acted on by the shareholders under (a) Fix the quorum required for specific matters to be
the federal investment company act of 1940, as amendedconsidered at the meeting or direct that the votes repre-

(a) Election of directors. sented at the meeting constitute a quorum for action on

(b) Approval of the investment advisory agreement. those matters.

(c) Ratification of the selection of independent public (b) Enter other orders necessary to accomplish the
accountants. purpose of the meeting.

(d) Approval of a distribution agreement. 180.0704 Action without meeting. (1) Action

180.0702 Special meeting1) A corporation shall  required or permitted by this chapter to be taken at a
hold a special meeting of shareholders if any of the fol- shareholdergneeting may be taken without a meeting in
lowing occurs: any of the following ways:

(a) A special meeting is called by the board of direc- (a) Without action by the board of directors, by all
tors orany person authorized by the articles of incorpora- shareholders entitled to vote on the action.
tion or bylaws to call a special meeting. (b) If the articles of incorporation so provide, by

(b) The holders of at least 10% of all the vetetitled shareholders who would be entitled to vote at a meeting
to be cast on any issue proposed to be considered at thithose shares with voting power to cast not less than the
proposed special meeting sign, date and deliver to theminimum number or, in the case of voting by voting
corporationone or more written demands for the meeting groups, numbers of votes that would be necessary to
describingone or more purposes for which it is to be held. authorize or take the action at a meeting at which all
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shares entitled to vote were present and voted, except (3) If not otherwise fixed under s. 180.0703 (2) (b)
action maynot be taken under this paragraph with respect or 180.0707, the record date for determining sharehold-
to an election of directors for which shareholders may ers entitled to notice of and to vote at an annual or special
vote cumulatively under s. 180.0728. shareholdersmneeting is the close of business on the day
(2) Action under sub. (1) must be evidenced by one before the first notice is given to shareholders.
or more written consents describing the action taken,  (4) (a) Unless the bylaws require otherwise and
signed by the number of shareholders necessary to takexcept as provided in par. (b), if an annual or special
the action under sub. (1) (a) or (b) and delivered to the shareholders’ meeting is adjourned to a different date,
corporation for inclusion in the corporate records. time or place, the corporation is not required to give
(3) Action taken under sub. (1) is effective when con- notice of the newlate, time or place if the new date, time
sents representing the required number of shares argyr place is announced at the meeting before adjournment.
delivered to the corporation, unless the consent specifies (b) If a new record date for an adjourned meeting is
a different effective date. Within 10 days after action or must be fixed under s. 180.0707 (3), the corporation
takenunder sub. (1) (b) is effective, the corporation shall shalgive notice of the adjourned meeting under this sec-

give notice of the action to shareholders who, on the tjon, to persons who are shareholders as of the new record
record date determined under sub. (4), were entitled toqate.

vote onthe action but whose shares were not represented 1809 0706 Waiver of notice(1) A shareholder may

on the written consent. The notice shall comply with's. \aive any notice required by this chapter, the articles of

180.0141. o incorporation or bylaws before or after the date and time
(4) If not otherwise fixed under s. 180.0703 (2) (b) g¢ateq in the notice. The waiver shall be in writing and

or 1809'7%7’ thekrecorc_j date ;or determining ?ha;]rer:jmd'signed by the shareholder entitled to the notice, contain
ehrs eQ“tf.e tr? ta he GCt'on wit r?Ut a meetlngd|s t eb altethe same information that would have been required in
that the firsshareholder signs the consent under sub. ( )'the notice under any applicable provisions of this chapter,

(5) A cpnsent signed under this sepuon has m?f except that the time and place of meeting need not be
of a meeting vote and may be described as such in any

stated, and be delivered to the corporation for inclusion
document. .
. . . in the corporate records.
(6) If this chapter requires that notice of proposed , L
. . . (2) A shareholder’s attendance at a meeting, in per-
action be given to shareholders who are not entitled toSon or by proxv. waives obiection to all of the followina:
vote on the action and tlaetion is to be taken under this Y proxy, ) g

sectionthe corporation shall give those nonvoting share- unléz)s tl‘haéczho;gzgﬁge?racﬁ;icg\éei:ﬁ?f;g;;gitme?rng’
holders written notice of the proposed action at least 10 9 9

days before the action becomes effective. The noticepromptly upon arrival objects to holding the meeting or

shall comply with s. 180.0141 and shall contain or be tranf)acgng b_lésme_ss atfthe me_e'ulng. h
accompanied by the same material that, under this chap- (b) ~onsl e_ra_t|on of a particular rr_matter at the me_et-
ter, would have been required to be sent to nonvoting'ng_that is not within the purpose dgscrlbed in th_e m_eetlng
shareholders inotice of meeting at which the proposed notice, unless the shareholder objects to considering the

actionwould have been submitted to the shareholders for Matter when it is presented. _
action. 180.0707 Record date(1) The bylaws may fix or

180.0705Notice of meeting.(1) A corporation shall provide the manner of f[xing a futur'e date as the recgrd
notify shareholders of the date, time and place of eachdate for one or more voting groups in order to determine
annualand special shareholders’ meeting not less than 10the shareholders entitied to notice of a shareholders’
days nor more than 60 days before the meeting dateMeeting, to demand a special meeting, to vote or to take
unless a different time is provided by this chapter, the any other action. If the bylaws do not fix or provide for
articles of incorporation or the bylaws. The notice shall fixing a record date, the board of directors may fix a
comply with s. 180.0141. Unless this chapter or the future date as the record date.
articles of incorporation require otherwise, the corpora-  (2) Arecord date fixed under this section may not be
tion is required to give notice only to shareholders morethan 70 days before the meeting or action requiring
entitled to vote at the meeting. a determination of shareholders.

(2) (a) Unless this chapter or the articles of incorpora-  (3) (&) Except as provided in par. (b), a determination
tion require otherwise, notice of an annual meeting needof shareholders entitled to notice of or to vote at a share-
not include a description of the purpose for which the holders’ meeting is effective for any adjournment of the
meeting is called. meeting unless the board of directors fixes a new record

(b) Notice of a special meeting shall include a datewhich it shall do if the meeting is adjourned to a date
description of each purpose for which the meeting is more than 120 days after the date fixed for the original
called. meeting.
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(b) If a court orders a meeting adjourned to a date  (3) Subsection (2) does not limit the power of a
more than 120 days after the date fixed for the original domestic corporation to vote any shares, including its
meeting, itmay provide that the original record date con- shares, held by it in a fiduciary capacity.
tinues in effect or it may fix a new record date. (4) Redeemable shares are not entitled to vote after

180.0720Shareholders’ list for meeting. (1) After written notice of redemption that complies with s.
fixing arecord date for a meeting, a corporation shall pre- 180.0141 is railed to the holders and a sumfsuént to
pare a list of the names of all its shareholders who areredeem the shares has been deposited with a bank, trust
entitled to notice of a shareholders’ meeting. The list company or other financial institution under an irrevoca-
shall bearranged by class or series of shares and show thévle obligation to pay the holders the redemption price on
address of and number of shares held by each sharesurrender of the shares.
holder. 180.0722 Proxies(1) A shareholder may vote his

(2) The corporation shall make the shareholders’ list or her shares in person or by proxy.
available for inspection by any shareholder, beginning2  (2) A shareholder may appoint a proxy to vote or
business days after notice of the meeting is given for otherwise act for the shareholder by signing an appoint-
which the list was prepared and continuing to the date of mentform, either personally or by his or her attorney—in—
the meeting, at the corporation’s principal office or at a fact. An appointment of proxy may be in durable form
placeidentified in the meeting notice in the city where the as provided in s. 243.07.
meeting will be held. A shareholder or his or her agent  (3) An appointment of a proxy is effective when
or attorney may, on written demand, inspect and, subjectreceived by the secretary or other officer or agent of the
to s. 180.1602 (2) (b) 3. to 5., copy the list, during regular corporation authorized to tabulate votes. An appoint-
business hours and at his or her expense, during thenent is valid for 11 months from the date of its signing
periodthat it is available for inspection under this subsec- unless a different period is expressly provided in the
tion. appointment form.

(3) The corporation shall make the shareholders’ list ~ (4) (&) An appointment of a proxy is revocable by the
available athe meeting, and any shareholder or his or her shareholder unless the appointment form conspicuously
agent or attorney may inspect the list at any time during stateghat it is irrevocable and the appointment is coupled
the meeting or any adjournment. with an interest. Appointments coupled with an interest

(4) If the corporation refuses to allow a shareholder include, but are not limited to, the appointment of any of
or his or her agent or attorney to inspect the shareholdersthe following:
list before or at the meeting, or to copy the list as per- 1. A pledgee.
mitted by sub. (2), on petition of the shareholder, the cir- 2. A person who purchased or agreed to purchase the
cuit court for the county where the corporation’s princi- shares.
pal office or, if none in this state, its registered office is 3. A creditor of the corporation who extended it
located mayafter notice to the corporation and an oppor- credit under terms requiring the appointment.
tunity to be heard, order the inspection or copying atthe 4. An employe or officer of the corporation whose
corporation’s expense. The court may also postpone theemployment contract requires the appointment.
meeting for which the list was prepared until the inspec- 5. A party to a voting agreement created under s.
tion or copying is complete. 180.0731.

(5) Refusal or failure to prepare or make available the  (b) An appointment made irrevocable under par. (a)
shareholders’ list does not affect the validity of action is revoked when the interest with which it is coupled is
taken at the meeting. extinguished.

180.0721 Voting entitlement of shareq1) Except (5) The death or incapacity of the shareholder
as provided in subs. (2) and (4) and s. 180.1150, or unlessippointing groxy does not affect the right of the corpo-
the articles of incorporation provide otherwise, each out- ration to acept the proxy’s authority unless the secretary
standing share, regardless of class, is entitled to one vot®r other officer or agent of the corporation authorized to
on each matter voted on at a shareholders’ meeting. Onlytabulate votes receives notice of the death or incapacity

shares are entitled to vote. before the proxy exercises his or her authority under the
(2) The shares of a domestic corporation are not appointment.
entitled to vote if they are owned, directly or indirectly, (6) Notwithstanding sub. (4), a transferee for value

by a 2nd domestic corporation or foreign corporation and of shares subject to an irrevocable appointment may
the first domestic corporation owns, directly or indi- revoke the appointment if the transfereertitl know of
rectly, a sufficient number of shares entitled to elect a its existence when he or she acquired the shares and the
majority of the dtectors of the 2nd domestic corporation existence of the irrevocable appointment was not noted
or foreign corporation. conspicuously on the certificate representing the shares
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or, if the shares are without certificates, on the informa- the corporation is presented with respect to the vote, con-
tion statement for the shares. sent, waiver or proxy appointment.

(7) Subjectto s. 180.0724 and to any express limita-  (¢) The name signed purports to be that of a receiver
tion onthe proxy’s authority appearing on the face of the or trustee in bankruptcy of the shareholder and, if the cor-
appointment form, a corporation may accept the proxy’s poration requests, evidence of this status acceptable to
vote orother action as that of the shareholder making the the corporation is presented with respect to the vote, con-

appointment.
(8) A proxy appointed in connection with a share-
holder vote under s. 180.1150 (5):

sent, waiver or proxy appointment.

(d) The name signed purports to be that of a pledgee,
beneficial owner, or attorney—in—fact of the shareholder

(&) Notwithstanding sub. (4), may be revoked at any and, if the corporation requests, evidence acceptable to
time by openly stating the revocation at a shareholderthe corporation of the signatory’s authority to sign for the

meeting or appointing a new proxy in writing.

shareholder ipresented with respect to the vote, consent,

(b) Shall be solicited and appointed apart from the waiver or proxy appointment.

sale of or offer to purchase shares of the issuing public

corporation, as defined in s. 180.1150 (1) (a).

(e) Two or more persons are the shareholder as cote-
nants or fiduciaries and the name signed purports to be

(c) May not be solicited sooner than 30 days before the name of at least one of the coowners and the person
the meeting called under s. 180.1150 (5), unless other-signing appears to be acting on behalf of all coowners.

wise agreed in writing by the person acting under s.

180.1150and the directors of the issuing public corpora-
tion, as defined in s. 180.1150 (1) (a).
180.0723Sharesheld by nominees.(1) A corpora-

(3) The corporation may reject a vote, consent,
waiver or proxy appointment if the secretary or other
officer or agent of the corporation who is authorized to
tabulate votes, acting in good faith, has reasonable basis

tion may establish a procedure by which the beneficial for doubt about the validity of the signature on it or about
owner ofshares that are registered in the name of a nomi-the signatory’s authority to sign for the shareholder.

nee is recognized by the corporation as the shareholder.

(4) The corporation and its officer or agent who

The extent of this recognition may be determined in the accepts or rejects a vote, consent, waiver or proxy

procedure.
(2) The procedure may set forth all of the following:
(&) The types of nominees to which it applies.
(b) The rights or privileges that the corporation rec-
ognizes in a beneficial owner.

appointment in good faith and in accordance with this
section are not liable in damages to the shareholder for
the consequences of the acceptance or rejection.

(5) Corporate action based on the acceptance or
rejection of avote, consent, waiver or proxy appointment

(c) The manner in which the nominee selects the pro-under this section is valid unless a court of competent

cedure.

(d) The information that must be provided when the
procedure is selected.

(e) The period for which selection of the procedure
is effective.

(f) Other aspects of the rights and duties created.

180.0724 Acceptance of instruments showing
shareholder action. (1) If the name signed on a vote,
consentwaiver or proxy appointment corresponds to the

name of a shareholder, the corporation, if acting in good

jurisdiction determines otherwise.

180.0725 Quorum and voting requirements for
voting groups. (1) Shares entitled to vote as a separate
voting group may take action on a matter at a meeting
only if aquorum of those shares exists with respect to that
matter. Unless the articles of incorporation or this chap-
ter provides otherwise, a majority of the votes entitled to
be cast on the matter by the voting group constitutes a
quorum of that voting group for action on that matter.

(2) Once a share is represented for any purpose at a

faith, may accept the vote, consent, waiver or proxy meeting, other than for the purpose of objecting to hold-
appointment and give it effect as the act of the share-ing the meeting or transacting business at the meeting, it

holder.

is considered present for purposes of determining

(2) If the name signed on a vote, consent, waiver or whether a quorum exists, for the remainder of the meet-
proxy appointment does not correspond to the name of itsing and for any adjournment of that meeting unless a new
shareholder, the corporation, if acting in good faith, may record date is or must be set for that adjourned meeting.

accept the vote, consent, waiver or proxy appointment

(3) If a quorum exists, action on a matter, other than

and give it effect as the act of the shareholder if any of thethe election of directors under s. 180.0728, by a voting

following apply:

group is approved if the votes cast within the voting

(&) The shareholder is an entity and the name signedyroup favoring the action exceed the votes cast opposing

purports to be that of an officer or agent of the entity.

the action, unless the articles of incorporation or this

(b) The name signed purports to be that of a personalchapter requires a greater number of affirmative votes.

representative, administrator, executor, guardian or con-

servator representing tisbareholder and, if the corpora-

180.0726 Action by single and multiple voting
groups. (1) If the articles of incorporation or this chapter

tion requests, evidence of fiduciary status acceptable toprovides for voting by a single voting group on a matter,
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action orthat matter is taken when voted upon by the vot- (c) If shares of a corporation that is a close corpora-
ing group as provided in s. 180.0725. tion under s. 180.1801 are entitled under sub. (2) to vote

(2) If the articles of incorporation or this chapter pro- cumulatively, the shares may not be voted cumulatively
vides for voting by 2 or more voting groups on a matter, at a particular meeting unless the notice requirement of
action on that matter is taken only when voted upon by par. (a) 1. or 2. is satisfied or unless shares were voted
each of those voting groups counted separately as pro€umulatively in the last election of directors.
vided in s.180.0725. Action may be taken by one voting 180.0730 \oting trusts(1) One or more sharehold-
group on a matter even though no action is taken byers may create a voting trust, conferring on a trustee the
another voting group entitled to vote on the matter. right to vote or otherwise act for them, by signing an

(3) A voting group described in s. 180.0103 (19) (b) agreement setting out the provisions of the trust and
constitutes a single voting group for purposes of voting transferring their shares to the trustee. The voting trust
on the matter on which the shares are entitled to vote. agreementnay include any provision consistent with the

180.0727 Greater ordwer quorum or greatervot- voting trust’s purpose. When a voting trust agreement is
ing requirements. (1) The articles of incorporation may signed, the trustee shall prepare a list of the names and
provide, or authorize the bylaws under s. 180.1021 to addresses @il owners of beneficial interests in the trust,
provide, for a greater or lower quorum requirement or a together with the number and class of shares each trans-
greater voting requirement for shareholders or voting ferred to therust, and deliver copies of the list and agree-
groups of shareholders than is provided by this chapter.ment to the corporation’s principal office.

(2) An amendment to the articles of incorporation (2) A voting trust becomes effective on the date that
that adds, changes or deletes a greater or lower quorunthe first shares subject to the trust are registered in the
requirement or a greater voting requirement must meettrustee’s name.
the same quorum requirement and be adopted by the 180.0731 Voting agreements(1) Two or more
same vote and voting groups required to take actionshareholders may provide for the manner in which they
underthe quorum and voting requirements then fecf will vote their shares by signing an agreement for that

180.0728 \oting for directors; cumulative voting. purpose. A voting agreement created under this section
(1) Unless otherwise provided in the articles of incorpo- is not subject to s. 180.0730.
ration, each director is elected by a plurality of the votes  (2) A voting agreement created under this section is
cast bythe shares entitled to vote in the election at a meet-specifically enforceable.
ing at which a quorum is present. 180.0740 Definitions applicable to ss. 180.0740 to

(2) Shareholders do not have a right to cumulate their 180.0747.In ss. 180.0740 to 180.0747:
votes for directors unless the articles of incorporation (1) “Beneficial owner” means a person whose shares
providefor cumulative voting. If the articles of incorpo- are held in a voting trust or held by a nominee on the per-
ration contain a statement indicating that all or a desig- son’s behalf.
nated voting group of shareholders are entitled to cumu-  (2) “Derivative proceeding” means a civil suit in the
late their votes for directors, the shareholders so right of a domestic corporation or, to the extent provided
designated are entitled to multiply the number of votes in ss. 180.0743 to 180.0747, in the right of a foreign cor-
that theyare entitled to cast by the number of directors for poration.
whom they are entitled to vote and cast the product fora  180.0741 Standing. A shareholder or beneficial
single candidate or distribute the product among 2 or owner may not commence or maintain a derivative pro-
more candidates. ceeding unless the shareholder or beneficial owner was

(3) (a) Except as provided in par. (c), shares entitled a shareholder or beneficial owner of the corporation at
under sub. (2) to vote cumulatively may not be voted the time of the act or omission complained of or became
cumulatively at garticular meeting unless any of the fol- a shareholder or beneficial owner through transfer by
lowing notice requirements are satisfied: operation ofaw from a person who was a shareholder or

1. The meeting notice or proxy statement accompa- beneficial owner at that time.
nying the notice states conspicuously that cumulative  180.0742Demand. A complaint in a derivative pro-
voting is authorized. ceeding must be verified and allege with particularity the

2. A shareholder who has the right to cumulate his or demand made, if any, to obtain action by the board of
her votes gives notice that complies with s. 180.0141 todirectors and either that the demand was refused or
the corporation not less than 48 hours before the time setgnored or why demand was not made.
for the meeting of his or her intent to cumulate his or her ~ 180.0743 Stay of proceedingsWhether or not a
votes during the meeting. demandor action was made, if the domestic corporation

(b) If one shareholder gives notice under par. (a) 2., or foreign corporation commences an inquiry into the
all other shareholders in the same voting group partici- allegations made in the demand or complaint, the court
pating in the election are entitled to cumulate their votes may stay any derivative proceeding for the period that the
without giving further notice. court considers appropriate.
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180.0745 Discontinuance or settlement deriva- 180.0804 Hection of directors by certain classes of
tive proceeding may not be discontinued or settled with- shareholders. If the articles of incorporation authorize
out the court’s approval. If the court determines that a dividing the shares into classes, the articles of incorpora-
proposed discontinuance or settlement will substantially tion may also authorize the election of all or a specified
affect the interests of the beneficial owners, the share-number ofdirectors by the holders of one or more autho-
holders or a class of shareholders of the domestic corpotized classes of shares. A class or classes of shares
ration or foreign corporation, the court shall direct that entitled to elect one or more directors shall be a separate
notice begiven to the shareholders and beneficial owners voting group for purposes of the election of directors.
affected. 180.0805 Terms of directors generally.(1) The

180.0746 Payment of expense®n termination of  terms of the directors of a corporation, including the ini-
the derivative proceeding, the court may do any of the tial directors, expire at the next annual shareholders’
following: meeting unless their terms are staggered under s.

(1) Order the domestic corporation or foreign corpo- 180.0806.
ration to pay the plaintiff’s reasonable expenses, includ-  (2) A decrease in the number of directors may not
ing attorney fees, notwithstanding s. 814.04 (1), incurred shorten an incumbent director’s term.
in the derivative proceeding if it finds that the derivative (3) Despite the expiration of a director’s term, the
proceeding has resulted in a substantial benefit to thedirector shall continue to serve, subject to ss. 180.0807,
domestic corporation or foreign corporation. 180.0808 and 180.0809, until his or her successor is

(2) Order the plaintiff to pay any defendant’s reason- elected and, if necessary, qualifies or until there is a
able expenses, including attorney fees, notwithstandingdecrease in the number of directors.

S. 814.04 (1), incurred in defending the derivative pro- 180.0806 Staggered terms of directors. The

ceeding if it finds that the derivative proceeding was articles of incorporation or the bylaws, if the articles of
commenced or maintained without reasonable cause olincorporation so provide, may provide for staggering the
for an improper purpose. terms of the directors by dividing the total number of

180.0747 Applicability to for eign corporations. In directors into 2 or 3 groups. In that event, the terms of
any derivative proceeding in the right of a foreign corpo- directors irthe first group expire at the first annual share-
ration,the matters covered by ss. 180.0741 and 180.0742holders’ meting after their election, the terms of the 2nd
shall begoverned by the laws of the jurisdiction of incor- group expire at the 2nd annual shareholders’ meeting

poration of the foreign corporation. aftertheir election, and the terms of the 3rd group, if any,
SUBCHAPTER VIII expire at the 3rd annual shareholders’ meeting after their
DIRECTORS AND OFFICERS election. At each annual shareholders’ meeting held

180.0801 Requirement for and duties of board of  thereafterthe number of directors equal to the number of
directors. (1) Except as provided in s. 180.1821, a cor- the group whose term expires at the time of the meeting
poration shall have a board of directors. shall bechosen for a term of 2 years, if there are 2 groups,

(2) All corporate powers shall be exercised by or or a term of 3 years, if there are 3 groups.
underthe authority of, and the business and affairs of the ~ 180.0807 Resignation of directors(1) A director
corporation managed under the direction of, its board of may resign at any time by delivering written notice that
directors subject to any limitation set forth in the articles complieswith s. 180.0141 to the board of directors, to the
of incorporation. chairperson of the board of directors or to the corpora-

180.0802 Qualifications of directors.The articles tion.
of incorporation or bylaws may prescribe qualifications (2) Aresignation is effective when the notice is deliv-
for directors. A director need not be a resident of this ered unless the notice specifies a later effective date.
state or a shareholder of the corporation unless the 180.0808 Removal of directors by shareholders.
articles of incorporation or bylaws so prescribe. (1) The shareholders may remove one or more directors

180.0803Number and election of diectors. (1) A with or without cause unless the articles of incorporation
board ofdirectors shall consist of one or more natural per- or bylaws provide that directors may be removed only for
sonswith the number specified in or fixed in accordance cause.
with the articles of incorporation or bylaws. (2) If a director is elected by a voting group of share-

(2) The number of directors may be increased or, sub-holders, only the shareholders of that voting group may
ject to s. 180.0805 (2), decreased from time to time by participate in the vote to remove that director.
amendment to, or in the manner provided in, the articles ~ (3) If cumulative voting is authorized under s.
of incorporation or the bylaws. 180.0728, the shareholders may not remove a director if

(3) Directors shall be elected at the first annual share-the number of votes sulfficient to elect the director under
holders’ meeting and at each annual meeting thereaftercumulative voting isoted against his or her removal. If
unless their terms are staggered under s. 180.0806.  cumulative voting is not authorized under s. 180.0728,
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the shareholders may remove a director only if the num-  180.0820Meetings. (1) The board of directors may

ber of votes cast to remove the director exceeds the numhold regular or special meetings in or outside this state.
ber of votes cast not to remove him or her, unless the (2) (a) Unless the articles of incorporation or bylaws
articles of incorporation provide for a greater voting provideotherwise, the board of directors may permit any
requirement under s. 180.0727 (1). or all directors to participate in a regular or special meet-

(4) A director may be removed by the shareholders ing of the board of directors by, or to conduct the meeting
only at a meeting called for the purpose of removing the through the use of, any means of communication by
director, and the meeting notice shall state that the pur-which any of the following occurs:
pose, oone of the purposes, of the meeting is removal of 1. All participating directors may simultaneously
the director. hear each other during the meeting.

180.0809 Removal of directors by judicial pro- 2. All communication during the meeting is immedi-
ceeding.(1) The circuit court for the county where a cor- ately transmitted to each participating director, and each
poration’s principal office or, ifione in this state, its reg-  participating director is able to immediately send mes-
istered office is located may remove a director of the sages to all other participating directors.
corporatiorfrom office in a proceeding brought either by (b) If a meeting will be conducted through the use of
the corporation or by its shareholders holding at least 3y means described in par. (a), all participating directors
10% of the outstanding shares of any class, if the courtsha|| e informed that a meeting is taking place at which
finds all of the following: , , official business may be transacted. A director partici-

(a) That the director engaged in fraudulent or dishon- pating in a meeting by any means described in par. (a) is
e;t conduct, or gross abu;e of authority or discretion, yoemed to be present in person at the meeting.
with respect to the cqrporanon. . (c) The identity of each director participating in a
. (b) That removal is in the best interest of the corpora- meeting otthe board of directors by any means described
tion. . in par. (a) must be verified before the directors vote at the

. (2) The court th"?lt removes a director may bar the meeting on a plan of merger or share exchange; to sell,
ggsrcttor from reelection for a period prescribed by the lease exchange or otherwise Qispose of subsFantifa\I prop-

(3') If shareholders bring a proceeding under sub. (1) erty or assets of the corporation; to voluntarily dissolve

. "~ or to revoke voluntary dissolution proceedings; or to file
they shall make the corporation a party defendant. f o . ,
) or bankruptcy. The procedure for verifying a director’s

180.0810 twicancy on board.(1) Unless thauticles identity shall be specified in the articles of incorporation
of incorporation provide otherwise, and except as pro- : . )
vided in sub. (2), if a vacancy occurs on the board of or bylaws: The articles of mcorpqratlon or pylaws shqll
directors, including a vacancy resulting from an increase also specify the types of transactions constituting a d_|s-
in the number of directors, the vacancy may be filled by posal of substanngl property or assets of the corporation

for purposes of this paragraph.

any of the following:
y(a) The sh;\r”ehgolders. (3) If requested by a director, minutes of any regular

(b) The board of directors. or spe(_:ial meeting shall be prepared and distributed to
(c) If the directors remaining in office constiture ©ach director. _
fewer than a quorum of the board, the directors, by the  180-0821 Action without meeting.(1) Unless the
affirmative vote of a majority of all directors remaining articles of incorporation or bylaws provide otherwise,
in office. actionrequired or permitted by this chapter to be taken at
(2) If the vacant office was held by a director elected & Poard of directors” meeting may be taken without a
by a voting group of shareholders, only the holders of meetlng ifthe action |s_taken by all members of thg board.
shares of that voting group may vote to fill the vacancy The action shall be evidenced by one or more written con-
if it is filled by the shareholders, and only the remaining Sents describinthe action taken, signed by each director
directorselected by that voting group may vote to fill the and retained by the corporation.
vacancy if it is filled by the directors. (2) Action taken under this section is effective when
(3) A vacancy that will occur at a specific later date, the last director signs the consent, unless the consent
because of a resignation effective at a later date under sspecifies a different effective date.
180.0807 (2) or otherwise, may be filled before the  (3) A consent signed under this section has teeef
vacancy occurs, but the new director may not take office of a unanimous vote taken at a meeting at which all direc-

until the vacancy occurs. tors were present, and may be described as such in any
180.0811 Compensation of directorsUnless the ~ document.
articles ofincorporation or bylaws provide otherwise, the 180.0822 Mtice of meeting.(1) Unless the articles

board ofdirectors, irrespective of any personal interest of of incorporation or bylaws provide otherwise, regular
any of its members, may fix the compensation of direc- meetings of the board of directors may be held without
tors. notice of the date, time, place or purpose of the meeting.
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(2) Except as provided in s. 180.0303 (3), and unlesscreatedunder s. 180.0825, when corporate action is taken
the articles of incorporation or bylaws provide for a lon- assents to the action taken unless any of the following
ger or shorter period, special meetings of the board ofoccurs:
directorsshall be preceded by at least 48 hours’ notice of 1. The director objects at the beginning of the meet-
the date, time and place of the meeting. The notice shallng or promptly upon his or her arrival to holding the
comply with s. 180.0141. The notice need not describe meeting or transacting business at the meeting.
the purpose of the special meeting unless required by the 2. Minutes of the meeting are prepared and the direc-
articles of incorporation or bylaws. tor’s dissent or abstention from the action taken is entered

180.0823 Waiver of notice.(1) A director may in those minutes.
waive any notice required by this chapter, the articles of 3. The director delivers written notice that complies
incorporation or bylaws before or after the date and time with s. 180.0141 of his or her dissent or abstention to the
stated in the notice. Except as provided by sub. (2), thepresiding offcer of the meeting before its adjournment or
waiver shall be in writing, signed by the director entitled to the corporation immediately after adjournment of the
to the notice and retained by the corporation. meeting.

(2) A director’s attendance at or participation in a (b) A director who votes in favor of action taken may
meeting waives any required notice to him or her of the not dissent or abstain from that action.
meeting unless the director at the beginning of the meet-  180.0825 Committees.(1) Unless the articles of
ing or promptly upon his or her arrival objects to holding incorporation or bylaws provide otherwise, a board of
the meeting or transacting business at the meeting andlirectors may create one or more committees, appoint
doesnot thereafter vote for or assent to action taken at themembers ofhe board of directors to serve on the commit-
meeting. tees and designate other members of the board of direc-

180.0824 Quorum and voting.(1) (a) Unless the  tors to serve as alternates. Each committee shall have 2
articles of incorporation or bylaws require a greater or, or more members. Unless otherwise provided by the
under sub. (2), a lesser number, and except as providedboard ofdirectors, members of the committee shall serve
in ss. 180.0303 (3) (b) and 180.0831 (4), a quorum of aat the pleasure of the board of directors.
board of directors shall consist of a majority of the num- (2) Except as provided in sub. (3), the creation of a
ber of directors specified in or fixed in accordance with committee, appointment of members to it and designa-
the articles of incorporation or bylaws. tion of alternate members, if any, shall be approved by the

(b) Unless the articles of incorporation or bylaws greater of the following:
require a greater or, under sub. (2), a lesser number, and (a) A majority of all the directors in office when the
except as provided in ss. 180.0303 (3) (b) and 180.0831action is taken.

(4), a quorum of a committee of the board of directors ~ (b) The number of directors required by the articles
created under s. 180.0825 shall consist of a majority ofof incorporation or bylaws to take action under s.
the number of directors appointed to serve on the com-180.0824 (3).

mittee. (3) The board of directors may provide by resolution

(2) (&) The articles of incorporation or bylaws may thatany vacancies on the committee shall be filled by the
authorize a quorum of a board of directors to consist of affirmative vote of a majority of the remaining commit-
no fewer than one—third of the number of directors speci- tee members.

fied in orfixed in accordance with the articles of incorpo- (4) Sections 180.0820 to 180.0823 apply to commit-
ration or bylaws. tees of a board of directors and to committee members.
(b) The articles of incorporation or bylaws may (5) To the extent specified by the board of directors

authorize ajuorum of a committee of the board of direc- or in the articles of incorporation or bylaws, each com-
torscreated under s. 180.0825 to consist of no fewer thanmittee may exercise the authority of the board of direc-
one-third of the number of directors appointed to servetors, except that a committee may not do any of the fol-
on the committee. lowing:

(3) Except as provided in ss. 180.0825 (2) and (3), (&) Authorize distributions.
180.0831 (4) and 180.0855 (1) and (2), if a quorum is  (b) Approve or propose to shareholders action that
present when a vote is taken, the affirmative vote of athis chapter requires be approved by shareholders.
majority of directors present is the act of the board of  (c) Fill vacancies on the board of directors or, except
directors or aommittee of the board of directors created as provided in sub. (3), on any of its committees.
under s. 180.0825, unless the articles of incorporationor  (d) Amend articles of incorporation under s.
bylaws require the vote of a greater number of directors. 180.1002.

(4) (a) Except as provided in par. (b), a director who (e) Adopt, amend or repeal bylaws.
is present and is announced as present at a meeting of the (f) Approve a plan of merger not requiring share-
board of diectors or a committee of the board of directors holder approval.
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(g) Authorize or approve reacquisition of shares, agessettlements, fees, fines, penalties or other monetary
except according to a formula or method prescribed by liabilities arising from a breach of, or failure to perform,
the board of directors. any duty resulting solely from his or her status as a direc-

(h) Authorize or approve the issuance or sale or con-tor, unless the person asserting liability proves that the
tract for sale of shares, or determine the designation andreach ofailure to perform constitutes any of the follow-
relative rights, preferences and limitations of a class oring:
series of shares, except that the board of directors may (a) A wilful failure to deal fairly with the corporation
authorize a&ommittee or a senior executive officer of the or its shareholders in connection with a matter in which
corporation to do so within limits @scribed by the board  the director has a material conflict of interest.
of directors. (b) A violation of criminal law, unless the director

(6) Unless otherwise provided by the board of direc- had reasonable cause to believe that his or her conduct
tors in creating the committee, a committee may employ was lawful or no reasonable cause to believe that his or
counsel, accountants and other consultants to assist it ifher conduct was unlawful.
the exercise of authority. (c) A transaction from which the director derived an

(7) The creation of a committee, delegation of improper personal profit.
authority to a committee or action by a committee does  (d) Wilful misconduct.
not relieve the board of directors or any of its members  (2) A corporation may limit the immunity provided
of any responsibility imposed upon the board of directors underthis section by its articles of incorporation. A limi-
or its members by law. tation under this subsection applies if the cause of action

180.0826Reliance by directors or officers. Unless against alirector accrues while the limitation is irfesft.
the director or officer has knowledge that makes reliance  180.0831 Director conflict of interest.(1) In this
unwarranted, a director or officer, in discharging his or section, “conflict of interest transaction” means a trans-
her duties to the corporation, may rely on information, action with the cgroration in which a director of the cor-
opinions, reports or statements, valuation reports any ofporation has a direct or indirect interest.
which may be witten or oral, formal or informal, includ- (2) A conflict of interest transaction is not voidable
ing financial statements, valuation reports and other by the corporation solely because of the director’s inter-
financial data, if prepared or presented by any of the fol- est in the transaction if any of the following is true:
lowing: (a) The material facts of the transaction and the direc-

(1) An officer or employe of the corporation whom tor’s interest were disclosed or known to the board of
the director or officer believes in good faith to be reliable directors or @ommittee of the board of directors and the
and competent in the matters presented. board of directors or committee authorized, approved or

(2) Legal counsel, public accountants or other per- specifically ratified the transaction under sub. (4).
sons as to matters that the director or officer believes in  (b) The material facts of the transaction and the direc-
good faith are within the person’s professional or expert tor’s interest were disclosed or known to the shareholders
competence. entitled tovote and they authorized, approved or specifi-

(3) In the case of reliance by a director, a committee cally ratified the transaction under sub. (5).
of the board of directors of which the director is not a (c) The transaction was fair to the corporation.
member if the director believes in good faith that the (3) For purposes of this section, the circumstances in
committee merits confidence. which adirector of the corporation has an indirect interest

180.0827 Consideration of interests in addition to in a transaction include but are not limited to a transaction
shareholders’interests. In discharging his or her duties under any of the following circumstances:
to the corporation and in determining what he or she  (a) Another entity in which the director has a material
believes to be in the best interests of the corporation, afinancialinterest or in which the director is a general part-
director or officer may, in addition to considering the ner is a party to the transaction.
effects of any action on shareholders, consider the fol-  (b) Another entity of which the director is a director,

lowing: officer ortrustee is a party to the transaction and the trans-
(1) The effects of the action on employes, suppliers action is orbecause of its significance to the corporation,

and customers of the corporation. should beconsidered by the board of directors of the cor-
(2) The efects of the action on communities in which poration.

the corporation operates. (4) For purposes of sub. (2) (a), a conflict of interest
(3) Any other factors that the director or officer con- transaction is authorized, approved or specifically rati-

siders pertinent. fied if it receives the affirmative vote of a majority of the

180.0828Limited liability of dir ectors. (1) Except directors on the board of directors or on the committee
as provided in sub. (2), a director is not liable to the corpo- acting on the transaction, who have no direct or indirect
ration, its shareholders, or any person asserting rights orinterest in the transaction. If a majority of the directors
behalf of the corporation or its shareholders, for dam- who have no direct or indirect interest in the transaction
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vote toauthorize, approve or ratify the transaction, a quo- (2) A director who is liable under sub. (1) for an
rum is present for the purpose of taking action under thisunlawful distribution is entitled to contribution from all
section. The presence of, or a vote cast by, a director with of the following persons:

a direct or indirect interest in the transaction does not  (a) Every other director who could be held liable
affect the validity of any action taken under sub. (2) (a) under sub. (1) for the unlawful distribution.

if the transaction is otherwise authorized, approved or  (b) Each shareholder for the amount that the share-

ratified as provided in this section. - . holder accepted knowing that the distribution was made
(5) For purposes of sub. (2) (b), a conflict of interest in violation of s. 180.0640 or the articles of incorporation.
transaction is authorized, approved or specifically rati-  (3) A proceeding under this section is barred unless

fied if it receives the vote of a majority of the shares it is brought within 2 years after the date on which the
entitled to be counted under this subsection. Shareseffect ofthe distribution was measured under s. 180.0640
owned by owvoted under the control of a director who has (5).

a direct or indirect interest in the transaction, and shares 180.0840Required dficers. (1) A corporation shal
owned by or voted under the control of an entity nhayethe officers described in its bylaws or appointed by

described in sub. (3) (&), may not be counted in a vote ofits hoard of directors by resolution not inconsistent with
shareholders to determine whether to authorize, approvene bylaws.

or ratify a conflict of interest transaction under sub. (2) (2) A duly appointed officer may appoint one or more
(b). The vote of those shares shall be counted in deter-

/) =S > officers or assistant officers if authorized by the bylaws
mining whether the transaction is approved under other

. ) . or the board of directors.
sections ofhis chapter. A majority of the shares, whether (3) The same natural person may simultaneously
or not present, that are entitled to be counted in a vote O 01d more than one office in a corporation

the transaction under this subsection constitutes a quo- 180.0841 Duties of officers.Each officer has the

rum for the purpose of tal'<|ng action under this section. authority and shall perform the duties set forth in the
vi delg?r;gﬁg2(330:23rtso?;:ﬁ)crforg;l%Oﬁ;}?ﬁﬂiig% or bylaws or, to the extent not inconsistent with the bylaws,

A . .~ the duties prescribed by the board of directors or by direc-
guarantee the obligation of a director of the corporation tion of an officer authorized by the bylaws o by the board

unless any of the following occurs: : . . :
(@) The particular loan or guarantee is approved b of directors to prescribe the duties of other officers.
b 9 PP Y 180.0843Resignation and removal of officers(1)

a majority of the votes represented by the outstandingAn officer may resign at any time by delivering notice to

voting shares of all classes, voting as a single voting . . .
group, except the votes of shares owned by or voted.the corporation that complies with s. 180.017he res-

under the control of the benefited director ignation is effective when the notice is delivered, unless
(b) The corporation’s board of directo}s determines the notice specifies a later effective date and the corpora-

that the loan or guarantee benefits the corporation andtion accepts the later effective date. If a resignation is

eitherapproves the specific loan or guarantee or a generaleﬁec’['ve at. a later datg, the corporation's board of d|r.ec-
plan authorizing loans and guarantees. tors may fill the pending vacancy before the effective

(2) The fact that a loan or guarantee is made in viola- date if the board. of dire_ctors provides that the successor
tion ofthis section does notfattthe borrower’s liability ~ May not take office until the effective date. .
on the loan. (2) The board of directors may remove any officer
(3) This section does not apply to an advance to aand, unless restricted by the bylaws or by the board of
director that is permitted by s. 180.0853 or 180.0858 or directors, an officer may remove any officer or assistant
that is made to defray expenses incurred by the directorofficer appointed by that officer under s. 180.0840 (2), at
in the ordinary course of the corporation’s business. ~ any time, with or without cause and notwithstanding the
180.0833 Liability for unlawful distributions. (1) contract rights, if any, of the officer removed.
Except as provided in sub. (3), a director who votes for ~ 180.0844 Contract rights of officers. (1) The
or assents to a distribution made in violation of s. appointment of an officer does not itself create contract
180.0640 or the articles of incorporation is personally rights.
liable tothe corporation for the amount of the distribution ~ (2) Except as provided in s. 180.0843 (2), ditef’s
that exceeds what could have been distributed withoutresignation or removal is subject to any remedies pro-
violating s. 180.0640 or the articles of incorporation, if it vided by any contract between the officer and the corpo-
is established that the director’s vote or assent constitutegation or otherwise provided by law.
conduct described by s. 180.0828 (1) (a), (b), (c) or (d).  180.0850 Definitions applicable to indemnifica-
In any proceeding brought under this section, a directortion and insurance provisions. In ss. 180.0850 to
has all of the defenses ordinarily available to a director. 180.0859:
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(1) “Corporation” means a domestic corporation and 1. A wilful failure to deal fairly with the corporation
any domestic or foreign predecessor of a domestic corpo-or its shareholders in connection with a matter in which
ration where the predecessor corporation’s existencethe director or officer has a material conflict of interest.
ceased upon the consummation of a merger or other 2. A violation of the criminal law, unless the director

transaction. or officer had reasonable cause to believe that his or her

(2) “Director or officer” of a corporation means any conductwas lawful or no reasonable cause to believe that
of the following: his or her conduct was unlawful.

(&) Anindividual who is or was a director or officer 3. A transaction from which the director or officer
of the corporation. derived an improper personal profit.

(b) An individual who, while a director or officer of 4. Wilful misconduct.

the corporation, is or was serving at the corporation's  (b) Determination of whether indemnification is
request as a director, officer, partner, trustee, member ofrequired under this subsection shall be made under s.
any governing or decision—making committee, employe 180.0855.

or agent of another corporation or foreign corporation, (c) The termination of a proceeding by judgment,
partnership, joint venture, trust or other enterprise. order, settlement or conviction, or upoplea of no con-

(c) Anindividual who, while a director or officer of  test or arequivalent plea, does not, by itself, create a pre-
the corporation, is or was serving an employe benefit plansumption that indemnification of the director or officer is
because his or her duties to the corporation also imposenot required under this subsection.
duties on, or otherwise involve services by, the personto  (3) A director or officer who seeks indemnification
the plan or to participants in or beneficiaries of the plan. under this section sli make a written request to the cor-

(d) Unless the context requires otherwise, the estateporation.
or personal representative of a director or officer. (4) (a) Indemnification under this section is not

(3) “Expenses” include fees, costs, charges, disburse-required to the extent limited ltiye articles of incorpora-
ments, attorney fees and any other expenses incurred iion under s. 180.0852.
connection with a proceeding. (b) Indemnification under this section is not required

(4) “Liability” includes the obligation to pay a judg- if the director or officer has previously received indemni-
ment, settlement, penalty, assessment, forfeiture or fine fication or allowance of expenses from any person,
including an excise tax assessed with respect to anincluding the corporation, in connection with the same
employe benefit plan, and reasonable expenses. proceeding.

(5) “Party” includes an individual who was or is, or 180.0852 Corporation may limit indemnification.
who is threatened to be made, a named defendant oA corporation’s articles of incorporation may limit its
respondent in a proceeding. obligation to indemnify under s. 180.0851. Any provi-

(6) “Proceeding” means any threatened, pending or sion of the articles of incorporation relating to a corpora-
completed civil, criminal, administrative or investigative tion’s power or obligation to indemnify that was in exis-
action, suit, arbitration or other proceeding, whether for- tence on June 13, 1987, does not constitute a limitation
mal or informal, which involves foreign, federal, state or on the corporation’s obligation to indemnify under s.
local law and which is brought by or in the right of the 180.0851. A limitation under this section applies if the
corporation or by any other person. first alleged act or omission of a director or officer for

180.0851 Mandatory indemnification.(1) A cor- which indemnification is sought occurred while the limi-
poration shall indemnify a director or officer, to the tation was in effect.
extent that he or she has been successful on the merits or 180.0853 Allowance of expenses as incurred.
otherwise in the defense of a proceeding, for all reason-Upon written request by a director or officer who is a
ableexpenses incurred in the proceeding if the director or party to a proceeding, a corporation may pay or reim-
officer was a party because he or she is a director or offi-burse his or her reasonable expenses as incurred if the
cer of the corporation. director or dficer provides the corporation with all of the

(2) () In cases not included under sub. (1), a corpora-following:
tion shall indemnify a director or officer against liability (1) A written affirmation of his or her good faith
incurred by the director or officer in a proceeding to beliefthat he or she has not breached or failed to perform
whichthe director or officer was a party because he or shehis or her duties to the corporation.
is a director or officer of the corporation, unless liability (2) A written undertaking, executed personally or on
was incurred because the director or officer breached orhis or her behalf, to repay the allowance and, if required
failed toperform a duty that he or she owes to the corpora- by the corporation, to pay reasonable interest on the
tion and the breach or failure to perform constitutes any allowance to the extent that it is ultimately determined
of the following: under s180.0855 that indemnification under s. 180.0851
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(2) is not required and that indemnification is not ordered selected by the director or officer seeking indemnifica-

by a court under s. 180.0854 (2) (b). The undertaking tion and one arbitrator selected by the 2 arbitrators pre-

under this subsection shall be an unlimited generalviously selected.

obligation of the director or officer and may be accepted  (4) By an affirmative vote of shares as provided in s.

without reference to his or her ability to repay the allow- 180.0725. Shares owned by, or voted under the control

ance. The undertaking may be secured or unsecured. of, persons who are at the time parties to the same or
180.0854 Court—ordered indemnification. (1) related proceedings, whether as plaintiffs or defendants

Except as provided otherwise by written agreement or in any other capacity, may not be voted in making the

between the director or officer and the corporation, a determination.

director or officer who is a party to a proceeding may (5) By a court under s. 180.0854.

applyfor indemnification to the court conducting the pro- (6) By any other method provided for in any addi-

ceeding or to another court of competent jurisdiction. tional right to indemnification permitted under s.

Applicationshall be made for an initial determination by 180.0858.

the court under s. 180.0855 (5) or for review by the court  180.0856 Indemnification and allowance of

of an adverse determination under s. 180.0855 (1), (2),expenses of employes and agent§l) A corporation

(3), (4) or (6). After receipt of an application, the court shall indemnify an employe who is not a director or offi-

shall give any notice that it considers necessary. cer of the corporation, to the extent that he or she has been
(2) The court shall order indemnification if it deter- successful on theerits or otherwise in defense of a pro-
mines any of the following: ceedingfor all expenses incurred in the proceeding if the

(&) That the director or officer is entitled to indemni- employe was a party because he or she was an employe
fication under s. 180.0851 (1) or (2). If the court also of the corporation.
determines that the corporation unreasonably refused the (2) In addition to the indemnification required by
director’s or officer’'s request for indemnification, the sub. (1), a corporation may indemnify and allow reason-
court shall order the corporation to pay the director’s or able expenses of an employe or agent who is not a direc-
officer’s reasonable expenses incurred to obtain thetor or officer of the corporation to the extent provided by

court—ordered indemnification. the articles of incorporation or bylaws, by general or spe-
(b) That the director or fifer is fairly and reasonable  cific action of the board of directors or by contract.
entitled toindemnification in view of all the relevant cir- 180.0857 Insurance.A corporation may purchase
cumstances, regardless of whether indemnification isand maintain insurance on behalf of an individual who is
required under s. 180.0851 (2). an employe, agent, director or officer of the corporation
180.0855 Determination of right to indemnifica- against liability asserted against or incurred by the indi-

tion. Unless otherwise provided by the articles of incor- vidual in his or her capacity as an employe, agent, direc-
poration or bylaws or by written agreement between thetor or officer or arising from his or her status as an
director or officer and the corporation, the director or employeagent, director or &iter, regardless of whether
officer seeking indemnification under s. 180.0851 (2) the corporation is required or authorized to indemnify or
shall select one of the following means for determining allow expenses to the individual against the same liability
his or her right to indemnification: under ss. 180.0851, 180.0853, 180.0856 and 180.0858.

(1) By a majority vote of a quorum of the board of 180.0858 Additional rights to indemnification
directors consisting of directors who are not at the time and allowance of expenseq1) Except as provided in
parties to the same or related proceedings. If a quorumsub. (2), ss. 180.0851 and 180.0853 do not preclude any
of disinterested directors cannot be obtained, by majority additional right to indemnification or allowance of
vote of a committee duly appointed by the board of direc- expensethat a director or officer may have under any of
tors and consisting solely of 2 or more directors who are the following:
not at the time parties to the same or related proceedings. (a) The articles of incorporation or bylaws.

Directors who are parties to the same or related proceed- (b) A written agreement between the director or offi-
ingsmay participate in the designation of members of the cer and the corporation.
committee. (c) A resolution of the board of directors.

(2) By independent legal counsel selected by a quo-  (d) A resolution, after notice, by a majority vote of
rum of the board of directors or its committee in the man- all of the corporation’s voting shares then issued and out-
ner prescribed in sub. (1) or, if unable to obtain such astanding.
guorum orcommittee, by a majority vote of the full board (2) Regardless of the existence of an additional right
of directors, including directors who are parties to the under sub. (1), the corporation may not indemnify a
same or related proceedings. director or officer, or permit director or officer to retain

(3) By a panel of 3 arbitrators consisting of one arbi- any allowance of expenses unless it is determined by or
trator selected by those directors entitled under sub. (2)on behalf of the corporation that the director or officer did
to select independent legal counsel, one arbitratornot breach or fail to perform a duty that he or she owes to
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the corporation which constitutes conduct under s.  (3) To delete the names and addresses of the incorpo-

180.0851 (2) (a) 1., 2., 3. or 4. A director or officer who rators.

is a party to the same or related proceeding for which  (4) To delete the name and address of a former regis-

indemnification or an allowance of expenses is soughttered agent or registered office, if a statement of change

may not participate in a determination under this subsec-is on file with the secretary of state.

tion. (5) To change the registered agent or the registered
(3) Sections 180.0850 to 180.0859 do not affect a office.

corporation’s power to pay or reimburse expenses  (6) To change each share, whether issued or unissued,

incurred by a director or officer in any of the following  of an outstanding class into a greater number of whole

circumstances: . . . shares ithe corporation has only shares of that class out-
~ (a) Asawitness in a proceeding to which he or she standing or the aggregate preferences and relative rights
IS not a party. of that class are not increased to the prejudice of the out-

(b) As a plaintiff or petitioner in a proceeding standing shares of any other class.
because he aihe is or was an employe, agent, director or  (7) To change the corporate name by substituting the
officer of the corporation. word “corporation”, “incorporated”, “company” or “lim-
180.0859 Indemnification and insurance against a4 or the abbreviation “corp.”, “inc.”, “co.” or “Itd.”,
securities law claims. (1) Itis the public policy of this o1 words or abbreviations of similar meaning in another
state to require or permit indemnification, allowance of language, for a similar word or abbreviation in the name
expenses and insurance for any liability incurred in con- , by adding, deleting or changing a geographical attribu-
nectionwith a proceeding involving securities regulation 441 %or the name.
dgscribed under sub. (2) to the extent required or per- (8) If the articles of incorporation so provide, to
mitted under ss. 180.0850 to 180.0858. create a series of shares, to determine the numbers of

t(2)t Selgtiogls 180'0859[ht0 180‘08? ap:oly, to the shares of a series, the distinguishing designation and the
ex edq app '|C5f‘ € fo(;;mylo etr tpro;:eiet Ing,l 0 any plro- preferences, limitations and relative rights of a series of
ceedingmvolving a federal or state statute, ruie or reguia- shares, or to determine the preferences, limitations and

tion regulating the offer, sale or purchase of securities, S .

securit?e sbrokgers or dealers. or in\[/)estment companies or relativerights of a class of shares, to the extent permitted
investment advisors. by's. 180.0602. .

SUBCHAPTER X ' (9) To make any other ghange expressly permmed by

AMENDMENT OF ARTICLES OF INCORPORA- this chapter to be made without shareholder action.

TION AND BYLAWS 180.1003Amendment of articles of incorporation

180.1001 Authority to amend articles of incorpo- by board of directors and shareholders.(1) (a) The
f corporation’shoard of directors may propose one or more

ration. (1) A corporation may amend its articles o q s o the articl hy tion f bmi
incorporation at any time to add or change a provision amendments 1o the articles ot Incorporation for submis-

that is required or permitted to be included in the articles S|ont;[o sr;]arﬁholt(jjerfsa dition i bmi
of incorporation or to delete a provision that is not (b) The board of directors may condition its submis-

required to be included in the articles of incorporation. Sion Of the proposed amendment on any basis.
Whether a provision is required or permitted to be  (2)(8) The corporation shall notify each shareholder,

included in the articles of incorporation is determined as Whether or not entitled to vote, of the proposed share-
of the effective date of the amendment. holders’ meeting in accordance with s. 180.0705, except
(2) A shareholder of the corporation does not have a@S Provided in par. (b).
vested property right resulting from any provision inthe  (0) The notice shall state that the purpose, or one of
articles of incorporation, including provisions relating to the purposes, of the meeting is to conS|der_and to act upon
management, voting, control, capital structure, dividend the proposed amendment and shall contain or be accom-
entitlement or purpose or duration of the corporation. ~ Panied by a copy or summary of the amendment.
180.1002Amendment of articles of incorporation (3) Unless this chapter, the articles of incorporation
by board of directors. Unless the articles of incorpora- O, acting under sub. (1) (b), the board of directors require
tion provide otherwise, the corporation’s board of direc- & greater vote or a vote by voting groups, the amendment
tors may adopt one or more amendments to the corporais adopted if approved by all of the following:
tion’s articles of incorporation without shareholder (a) A majority of the votes entitled to be cast on the
action: amendment by each voting group with respect to which
(1) To extend the duration of the corporation if it was the amendment would create dissenters’ rights under s.
incorporated at a time when limited duration was 180.1302.
required by law. (b) The votes required by ss. 180.0725 and 180.0726
(2) To delete the names and addresses of the initialby every other voting group entitled to vote on the
directors. amendment.
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180.1004 Voting on amendments by voting (4) If a proposed amendment to the articles of incor-
groups. (1) Except as provided in s. 180.1707, if share- poration that entitles 2 or more series of shares to vote as
holderapproval of an amendment to the articles of incor- separate voting groups under this section would affect
poration isrequired by this chapter, the holders of the out- those 2 omore series in the same or a substantially simi-
standingshares of a class of shares may vote as a separat@r way, the shares of all the series so affected shall vote
voting group on the proposed amendment if the amend-together as single voting group on the proposed amend-

ment would do any of the following: ment.
(a) Increase the aggregate number of authorized  (5) A class or series of shares is entitled to the voting
shares of the class, except as provided in sub. (2). rights granted by this section although the articles of

(b) Decrease the aggregate number of authorizedincorporation provide that the shares are nonvoting
shares of the class, except a decrease of the number afhares.
authorized but unissued shares of the class. 180.1005 Amendment before issuance of shares.
(c) Effect an exchange or reclassification of all or part |f 5 corporation has not yet issued shares, its incorpora-
of the shares of the class into shares of another class. tors or board of directors may adopt one or more amend-
(d) Effect an exchange or reclassification, or create ments to the corporation’s articles of incorporation.
the right of exchange, of all or part of the shares of |jnjessthe amendment has been approved by fivenaf
another class into shares of the class. tive vote or the written consent of not less than two—thirds
(¢) Change, in a manner prejudicial to the holders of ot the shares subscribed for, any subscriber or share-
the outstanding shares of the class, the designationyyiger who has not voted in favor of or consented to the
rights, preferences or limitations of all or part of the ,engment is released from his or her subscription and
sharescorf] the cliss. o al Fthe class is entitled to repayment of any consideration paid for his
(f) Change the shares of all or part of the class into ., o shares upon application to the corporation within

different number of shares of the same F:Ias_s. 10 days after notice, under s. 180.0141, of the amend-
(g) Create a new class of shares having rights or pref-rn ent

erences with respect to distributions or to dissolution that 180.1006 Articles of amendment.A corporation

are prior, superior or substantially equal to the shares Ofamending its articles of incorporation shall deliver to the

the class. secretary of state for filing articles of amendment that
(h) Increase the rights, preferences or number of .

: - include all of the following information:
authorized shares of any class that, after giving effect to (1) The name of the corporation
the amendment, have rights or preferences with respect P '

to distributions or to dissolution that are prior, superior or (? Tl?e text of eich artnendm dent ?dopted. h
substantially equal to the shares of the class. (3) an amendment provides Ior an exchange,

(i) Increase the voting rights of any class of shares Orreclassmcatlon or cancellation of issued shares, provi-

create a new class of shares having voting rights, to the_Sions for implementing the amendment if not contained

prejudice of the voting rights of the class, if any. in the amendment itse_lf.
() Limit or deny an existing preemptive right of all (4) The date on which each amendment was adopte_d.
or part of the shares of the class. (5) A statement that the amendment was adopted in

(k) Cancel or otherwise affect rights to distributions accordance with s. 180.1002, 180.1003 or 180.1005,

or dividends that have accumulated but have not yet beerfVhichever is the case. _ .
declared on all or part of the shares of the class. 180.1007 Restated articles of incorporation(1)

(L) Authorize the issuance of shares of the class as 4A corporation’s board of directors or, if the corporation
share dividend in respect to shares of another class. has not yet issued shares, the incorporators may restate
(2) The articles of incorporation may permit the the articles of incorporation at any time and without
adoption of an amendment increasing the aggregateshareholder approval, unless shareholder approval is

number of authorized shares of a class without the required under sub. (3).

approval of the class as a separate voting group, except (2) The restatement shall consist of the articles of
that if any shares of the class are outstanding the articlegncorporation as amended to date and shall contain a
of incorporation may not be amended to include such per-statement that they supersede and take the place of the
mission without the approval of the class as a separateexistingarticles of incorporation and any amendments to
voting group. the articles of incorporation.

(3) If a proposed amendment to the articles of incor-  (3) (a) In addition to the contents described in sub.
poration would affect a series of a class of shares in one(2), the restatement may include one or more amend-
or more ways described in sub. (1), the shares of thatments to the articles of incorporation. If the restatement
series may vote as a separate voting group on the proincludes aramendment, the restatement shall be adopted
posed amendment. in the manner provided under s. 180.1002, under ss.
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180.1003 and 180.1004 or under s. 180.1005, whichever  180.1009 Effect ohmendment.(1) An amendment
is applicable, except as provided in par. (b). to a corporation’s articles of incorporation, including a

(b) Notwithstanding s. 180.1003 (2) (b), if share- restatement of its articles of incorporation under s.
holder approval is required, the notice under s. 180.1003180.1007 that includes an amendment to its articles of
(2) (a) of the proposed shareholders’ meeting shall stateincorporation, does not affect any of the following:
that the purpose, or one of the purposes, of the meeting (a) A cause of action existing against or in favor of
is to consider the proposed restatement and shall contaifne corporation.
or be accompanied by a copy of the restatement that iden- () A civil, criminal, administrative or investigatory
tifies any amendment or other cige that it would make proceeding to which the corporation is a party.

in the articles of in_corporatip n. il fi (c) The existing rights of persons other than share-
(4) A corporation restating its articles of incorpora- holders of the corporation.

tion shall deliver to the secretary of state for filing articles
of restatement that include the name of the corporation
and the text of the restated articles of incorporation
together with a certificate including the following infor-
mation:

(2) An amendment, or a restatement including an
amendment, changing a corporation’s name does not
abate a civil, criminal, administrative or investigatory
proceeding brought by or against the corporation in its

(a) A statement indicating whether the restatement former name.
contains an amendment to the articles of incorporation . 180-1020 ~Amendment of bylaws .by, board of
requiringshareholder approval and, if it does not, that the directors or shareholders. (1) A corporation's board of
board of directors or the incorporators adopted the directors may amend or repeal the corporation’s bylaws
restatement. or adopt new bylaws except to the extent that any of the
(b) If the restatement contains an amendment to thefollowing applies:
articles of incorporation requiring shareholder approval, (&) The articles of incorporation, s. 180.1021 (2) or
the information required by s. 180.1006 (1) to (5). 180.1022 (1) (a) or any other provision of this chapter
(5) The restated articles of incorporation supersede reserve that power exclusively to the shareholders.
the original articles of incorporation, any restated articles ~ (b) The shareholders in adopting, amending or
of incorporation previously adopted and all amendments repealing a particular bylaw provide within the bylaws
to the original and any restated articles of incorporation. thatthe board of directors may not amend, repeal or read-
180.1008 Amendment pursuant to reorganiza-  opt that bylaw.
tion. (1) Except as provided in sub. (4), a corporation’s (2) A corporation’s shareholders may amend or
articles of incorporation may be amended without action repeal the corporation’s bylaws or adopt new bylaws
by the board of directors or shareholders to carry out aeven though the board of directors may also amend or
plan ofreorganization ordered or decreed by a court hav- repeal the corporation’s bylaws or adopt new bylaws.
ing jurisdiction under federal statute. _ 180.1021Bylaw fixing quorum or voting r equire-
(2) The persons designated by the court shall deliver ments for shareholders.(1) If authorized by the articles
to thg secretary of state for.f|I|n.g artlcle§ of amendment ¢ incorporation, the shareholders may adopt or amend a
that include all of the following information: bylaw that fixes a greater or lower quorum requirement
(@) The name of the corporation. or a greater voting requirement for shareholders or voting
(b) The text of each amendment approved by thegroups of shareholders than is provided by this chapter.
court. , . The adoption or amendment of a bylaw that adds,
(c) The date of the court’s order or decree approving .
the articles of amendment. changes odelete_s a greatgr or lower quorum requirement
(d) The title of the reorganization proceeding in or a greater voting requwgment for shareholders must
which the order or decree was entered. meetthe same quorum requirement aqd be adopted by. the
same vote and voting groups required to take action

(e) A statement that the court had jurisdiction of the . ; )
proceeding under federal statute. under the quorum and voting requirement then in effect.

(3) Notwithstanding s. 180.1302, shareholders of a  (2) A bylaw that fixes a greater or lower quorum
corporation undergoing reorganization do not have dis- Féquirement or a greater voting requirement for share-
senterstights except as and to the extent provided in the holders under sub. (1) may not be adopted, amended or
reorganization plan. repealed by the board of directors.

(4) This section does not apply after entry of a final ~ 180.1022Bylaw fixing quorum or voting r equire-
decree in the reorganization proceeding even though thements for directors. (1) A bylaw that fixes a greater or
court retains jurisdiction of the proceeding for limited lower quorum requirement or a greater voting require-
purposes unrelated to consummation of the reorganizaiment for the board of directors may be amended or
tion plan. repealed as follows:
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(a) If originally adopted by the shareholders, only by the acquiring or any other corporation or for cash or other
the shareholders, unless the bylaw provides otherwiseproperty in whole or part.

under sub. (2). (3) The plan of share exchange may set forth other
(b) If originally adopted by the board of directors, provisions relating to the exchange.
either by the shareholders or by the board of directors. (4) This section does not limit the power of a corpora-

(2) A bylaw adopted or amended by the shareholderstion to acquire all or part of the shares of one or more
that fixes a greater or lower quorum requirement or a classes or series of another corporation through a volun-
greatewoting requirement for the board of directors may tary exchange or otherwise.
providethat it may be amended or repealed only by aspe-  180.1103 Action on plan of merger or share
cified vote of either the shareholders or the board of exchange.(1) SuBMIT TO SHAREHOLDERS. After adopt-
directors. ing and approving a plan of merger or share exchange, the

(3) Action by the board of directors to adopt or amend poard of directors of each corporation that is party to the
a bylaw that changes the quorum or voting requirementmerger, and the board of directors of the corporation
for the board of directors must meet the same quorumyhose shares will be acquired in the share exchange,
requiremenand be adopted by the same vote required t0 sha|isubmit the plan of merger, except as provided in sub.
take action under the quorum and voting requirement ) or share exchange for approval by its shareholders.
then'm effect, unless a different voting requirement is (2) MEETING NOTICE. The corporation shall notify
specified under sub. (2). each shareholder, whether or not entitled to vote, of the

SUBCHAPTER XI| proposed shareholders’ meeting in accordance with s.
MERGER AND SHARE EXCHANGE 180.0705¢except that the notice shall be given at least 20

180.1101 Merger. (1) One or more corporations  j,uq pefore the meeting date. The notice shall also state
may merge into another corporation if the board of direc- that the purpose, or one of the purposes, of the meeting

tors of each corporation, by resolution adopted by eaChis to consider the plan of merger or share exchange and

board, approves a plan of merger and, if required by s. : :
180 1103F’)pits shargholders algo approve ?he Iany ofShaII contain or be accompanied by a copy or summary
meréer ’ PP P of the plan.

2 ;I'he plan of meger shall set forth all of the follow- (3) ReQuUIREDVOTE. Unless this chapter or the articles
ing: of incorporation require a greater vote or a vote by voting

.(a) The name of each corporation planning to mergegrouPS’ the plan of merger or share Qxchange o b? autho-
and the name of the surviving corporation into which rized shall be approved by each voting group entitled to
each other corporation plans to merge vote separately on the plan by a majority of all the votes

: entitled to be cast on the plan by that voting group.

(b) The terms and conditions of the merger. e S N
(c) The manner and basis of converting the shares of (4) SEPARATE VOTING BY VOTING GROUPS. Separate

each corporation into shares, obligations or other securi—VOt!ng byvoting groups is required on any of the follow-

ties ofthe surviving corporation or any other corporation Ing- ) . .
or into cash or other property in whole or part. (a) A plan of merger if the plan contains a provision

(3) The plan of merger may set forth any of the fol- that, if contained in a proposed amendment to articles of

lowing: incorporationwould require action by one or more sepa-
(a) Amendments to the articles of incorporation of rate voting groups on the proposed amendment under s.
the surviving corporation. 180.1004, except as provided in s. 180.1707.
(b) Other provisions relating to the merger. (b) A plan of share exchange by each class or series

180.1102 Share exchangél) A corporation may of s_,hares inpluded in the exchan_ge, with each class or
acquire all of the outstanding shares of one or more S€res constituting a separate voting group.
classes or series of another corporation if the board of ~ (5) WHEN SHAREHOLDER APPROVAL OF MERGER NOT
directors of each corporation, by resolution adopted by REQUIRED. (&) In this subsection:
each board, approves a plan of share exchange and, if 1. “Participating shares” means shares that entitle
required by s180.1103, its shareholders also approve the their holders to participate, without limitation, in dis-

plan of share exchange. tributions. _ . _
(2) The plan of share exchange shall set forth all of 2. “Voting shares” means shares that entitle their
the following: holders to vote unconditionally in elections of directors.

(a) The name of the corporation whose shares willbe  (b) Action by the shareholders of the surviving cor-
acquired and the name of the acquiring corporation. poration on a plan of merger is not required if all of the

(b) The terms and conditions of the exchange. following conditions are satisfied:

(c) The manner and basis of exchanging the sharesto 1. The articles of incorporation of the surviving cor-
be acquired for shares, obligations or other securities ofporation will not differ, except for amendments enumer-



Underscored, stricken, and vetoed text may not be searchable.

- 38 - 1989 Assembly Bill 780
ated in s. 180.1002, from its articles of incorporation 180.1105 Articles of merger or share exchange.
before the merger. (1) Except as provided in s. 180.1104 (4), after a plan of

2. Each shareholder of the surviving corporation merger or share exchange is approved by the sharehold-
whose shares were outstanding immediately before theers, or adopted by the board of directors if shareholder
effectivedate of the merger will hold the same number of approval is not required, the surviving or acquiring cor-
shares, with identical designations, preferences, limita- poration shall deliver to the secretary of state for filing
tions and relative rights, immediately after. articles of merger or share exchange setting forth all of

3. The number of voting shares outstanding immedi- the following:
ately after the merger, plus the number of voting shares  (a) The plan of merger or share exchange.
issuable as gesult of the merger, either by tbenversion (b) A statement that the plan was approved in accor-
of securities issued pursuant to the merger or the exercisgiance with s. 180.1103 or 180.1104, whichever is appli-
of rights or warrants issued pursuant to the merger, will cgple.
not exceed by more than 20% the total number of voting  (2) A merger or share exchange takes effect upon the
shares of the surviving corporation outstanding immedi- effectivedate of the articles of merger or share exchange.

ately before the merger. _ 180.1106 Effect of merger or share exchangél)
4. The number of participating shares outstanding p| of the following occur when a merger takes effect:
immediatelyafter the merger, plus the number of partici- (a) Every other corporation that is party to the merger

pating shares issuable as a result of the merger, either anerges into the surviving corporation and the separate

the conversion of securities issued pursuant to the mergegyistence oBvery corporation party to the rger except
or the exercise of rights or warrants issued pursuant to thg,o surviving corporation ceases.

merger, will _n(_)t e>§ceed by more than ZQ% the totallnum- (b) The title to all property owned by each corpora-
ber of participating shares outstanding immediately tion that is party to the merger is vested in the surviving

befofrse "c\tl]e Merger. After corporation without reversion or impairment.
(6) MERGEROR SHAREEXCHANGE ABANDONED. € (c) The surviving corporation has all liabilities of

a merger or share exchange is authorized, and at any timgach corporation that is party to the merger

before articles of merger or share exchange are filed, the (d) A civil, criminal, administrative or investigatory
planned merger or share exchange may be abandoned . - L : .
subject to any contractual rights, without further share- proceeding pending against any corporation that is party

holder action, in accordance with the procedure set forthtO the merger mgy.be contmue;d as if the merger did qot
occur or the surviving corporation may be substituted in

in the plan of merger or share exchange or, if none is ®the proceeding for the corporation whose existence
forth, inthe manner determined by the board of directors. ceas?e d 9 P

180.1104 Meger of subsidiary. (1) A parent corpo- (e) The articles of incorporation of the surviving cor-

ration owning at least 90% of the outstanding shares of / . .
eachclass of a subsidiary corporation may merge the syp-Poration are amended to the extent provided in the plan

sidiaryinto itself without approval of the shareholders of of merger. ) )
the parent or subsidiary. (f) The shares of each corporation that is party to the

(2) The board of directors of the parent corporation Merger that are to be converted into shares, obligations or

shall adopt a plan of merger that sets forth all of the fol- other securities of the surviving corporation or any other
lowing: corporation or into cash or other property are converted,

(2) The names of the parent and subsidiary. and the former holders of the shares are entitled only to

(b) The manner and basis of converting the shares oﬁhe rights provided in the articles of merger or to their
the subsidiary into shares, obligations or other securitiesfights under ss. 180.1301 to 180.1331.

of the parent or any other corporation or into cash or other ~ (2) When a share exchange takes effect, the shares of
property in whole or part. each acquired corporation are exchanged as provided in

(3) The parent shall mail a copy or summary of the the plan, and the former holders of the shares are entitled
plan of merger to each shareholder of the subsidiary whoonly to the exchange rights provided in the articles of
does not waive the mailing requirement in writing. share exchange or to their rights under ss. 180.1301 to

(4) The parent may not deliver articles of merger to 180.1331.
the secretary of state for filing until at least 30 days after ~ 180.1107 Merger or share exchange with foreign
the date on which it mailed a copy of the plan of merger corporation. (1) One ormore foreign corporations may
to each shareholder of the subsidiary who did not waive merge or enter into a share exchange with one or more
the mailing requirement. domestiacorporations if all of the following are satisfied:

(5) Articles of merger under this section may not con- (a) Inamerger, the merger is permitted by the law of
tain amendments to the articles of incorporation of the the state or country under whose law each foreign corpo-
parent corporation, except for amendments enumeratedation is incorporated and each foreign corporation com-
in s.180.1002. plies with that law in effecting the merger.
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(b) In a share exchange, the shares of a domestic cortion or the rights of dissenting shareholders of each
poration will be acquired, whether or not a share domestic corporation that is party to the merger or share
exchange is permitted by the law of the state or countryexchange.
under whose law the acquiring foreign corporation is (b) When a merger or share exchange under this sec-
incorporated. tion takes effect, the surviving foreign corporation of a

(c) If the foreign corporation is the surviving corpo- merger or the acquiring foreign corporation in a share
ration ofthe merger or acquiring corporation of the share exchangeshall promptly pay to the dissenting sharehold-
exchange the foreign corporation complies with s. ers of each domestic corporation that is party to the
180.1105 to the extent that a domestic corporation mustmerger or share exchange the amount, if any, to which
comply with that section. they are entitled under ss. 180.1301 to 180.1331.

(d) Inamerger, each domestic corporation complies  (4) This section does not limit the power of a foreign
with ss. 180.1101 and 180.1103, except as provided incorporation to acquire all or part of the shares of one or
sub. (2), or with s. 180.1104 if the merger merges a sub-more classes or series of a domestic corporation through
sidiary into its parent as described in that section, and, ify voluntary exchange or otherwise.
the domestic corporation is the surviving corporation,  180.1130 Definitions applicable to ss. 180.1130 to
with s. 180.1105. _ _180.1134.In ss. 180.1130 to 180.1134:

(e) In a share exchange, each domestic corporation (1) “Associate” of a person means any of the follow-
complies with ss180.1102 and 180.1103, except as pro- ing:
vided_ i_n sub. (2), qnd, if _the domestic corporation is the () An organization, othéhan the issuing public cor-
acquiring corporation, with s. 180.1105. _ poration or aubsidiary of the issuing public corporation,

(2) (@) Notwithstanding s. 180.1101 (2), if a domestic of which the person is anfifer, director or partner or is,

corporatiorplans to merge with one or more foreign cor- directly or indirectly, the beneficial owner of 10% or
porations, its plan of merger shall set forth all of the fol- more of a class of voting securities

lowing: (b) A trust or estate in which the person haslzstan-

L The hame c_)f each domestic corporation or foreign tial beneficial interest or as to which the person serves as
corporation planning to merge and the name of the SUr4stee or in a similar fiduciary capacity

vivi_ng domestic corporat?on or forei_gn corporgtion into (c) Arelative or spouse of the person, or a relative of
which each other domestic corporation or foreign corpo- T
the spouse, who has the same principal residence as the

ration plans to merge. . . - o .
ation plans to merge person who is a director or officer of the issuing public

2. The terms and conditions of the merger. ; . o :
3. The manner and basis of converting the shares Ofcorporatlon or of an affiliate of the issuing public corpo-
ration.

each domestic corporation or foreign corporation into B - . . .
shares, obligations or other securities of the surviving or . (2) "Beneficial owner ha; Fhe meaning prescribed
any other domestic corporation or foreign corporation or in rule 13d._3 unde“r the s.e(':urltles e>§change act of 1934.
into cash or other property in whole or part. A person is not a beneficial owner” solely because of
(b) Notwithstanding s. 180.1102 (2), if a domestic 1Y Of the following:
corporation plans to enter into a share exchange with a (&) The existence of an agreement by or on behalf of
foreign corporation, its plan of share exchange shall setth® Person and by or on behalf of a record or beneficial
forth all of the following: owner of s.e_curlt_leender which the owner agrees to vote
1. The name of the domestic corporation whose the securities in favor of a proposed merger, _s_hare
sharewill be acquired and the name of the acquiring for- exchange or sale, lease, exchange or other disposition of
eign corporation. assets.
2. The terms and conditions of the exchange. (b) The existence of an option from, or other arrange-
3. The manner and basis of exchanging the shares ténentwith, an issuing public corporation to acquire secu-
be acquired for shares, obligations or other securities offities of the issuing public corporation.
the acquiring foreign corporation or any other domestic ~ (3) “Business combination” means any of the follow-

corporation or foreign corporation or for cash or other ing:
property in whole or part. (&) Unless the merger or share exchange is subject to

(c) A plan of merger or share exchange may include S. 180.1104, does not alter the contract rights of the shares
any other provision permitted by s. 180.1101 (3) or as set forth in the articles of incorporation or does not
180.1102 (3), respectively. change or convert in whole or in part the outstanding

(3) (@ When a merger or share exchange under thisshares ofhe issuing public corporation, a merger or share
section takes effect, the secretary of state is the agent oéxchange of the issuing public corporation or a subsid-
the surviving foreign corporation of a merger or the iary of the issuing public corporation with any of tbke
acquiring foreign corporation in a share exchange, for lowing:
service of process in a proceeding to enforce any obliga- 1. A significant shareholder.
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2. Any other corporation, whether or not itself a sig- 4. If no report or quote is available under subd. 1, 2
nificant shareholdewhich is, or after the merger or share or 3, the fair market value as determined in good faith by
exchange would be, an affiliate of a significant share- the board of directors of the issuing public corporation.
holderthat was a significant shareholder before the trans-  (b) In the case of property other than cash or shares,
action. the fair market value of the property on the date in ques-

(b) A sale, lease, exchange or other disposition, othertion asdetermined in good faith by the board of directors
than a mortgage or pledge if not made to avoid the of the corporation.
requirements afs. 180.1130 to 180.1134, to a significant (10) “Organization” means a person other than an
shareholder, other than the issuing public corporation orindividual.

a subsidiary of the issuing public corporation, or to an (11) “Significant shareholder”, with respect to an
affiliate of the significant shareholder, of all or substan- jssuing public corporation, means a person that is the
tially all of the property and assets, with or without good- peneficial owner, directly or indirectly, of 10% or more
will, of an issuing public corporation, if not made in the of the voting power of the outstanding voting shares of
usual and regular course of its business. the issuing public corporation; or is an affiliate of the

_ (4) “Commencement of a tender offer” has the mean- jssying public corporation and within the 2—year period
ing prescribed in rule 14d-2 under the securities jnmediately before the date in question was the benefi-

exchange act of 1934. . cial owner, directly or indirectly, of 10% or more of the
(5) “Common shares” means shares other than pre-ysting power of the then outstanding voting shares of the
ferred or preference shares. issuing public corporation. For the purpose of determin-

(6) “Control” means the possession, directly or indi- jn4 \yhether a person is a significant shareholder, the
rectly, of the power to .dllrect or cause the direction of the number of voting shares considered to be outstanding
management and pphues of a person, whether thro_ugqncludes shares considered to be owned by the person as
the ownership of voting shares, by contract or Otherwise. o o neficial owner but does not include any other vot-

. (7) “Determination d_ate" means the Qatg on which a ing shares which may be issuable under an agreement,

:rs]ggg::ant shareholder first becomes a significant Share'arrangement or understanding, or upon exercise of con-
(8). “lssuina public corporation” means a domestic version rights, warrants or options, or otherwise. In this
gp P paragraph, “person” includes 2 or more individuals or

corporation, other than an investment company regis- ersons acting as a aroun for the bUIDoSEe of acquirin
teredunder the investment company act of 1940, that hasPers 9 group € purp tacq 9,
all of the following: holdmg or voting securities of an issuing public corpora-
(a) Total assets exceeding $1,000,000 and aclasso'on'12 “Subsidiary” i £ which vot
equity securities held of record by 500 or more persons.. (12) *Subsi Jlary”means a corporation of which vot-
(b) At least 100 shareholders of record who have ing shares havmg a maJo.rlty. of the votes entitled to be
unlimitedvoting rights and who are residents of this state. ;:ag,tare owned, directly or indirectly, by one other corpo-

(9) “Market value” means the following: ation. .
(@) Inthe case of shares: (13) “Take—over offer” means the offer to acquire or

1. If the shares are listed on a national securities N€ acquisition of any equity security, as defined in s.
exchange registered under the securities exchange act 072201 (2), of an issuing public corporation, pursuant to
1934 or are quoted on any national market system, the? tender offer or request or invitation for tenders, if after
highest closing sales price per share reported on thdhe acquisition thereof thefefor, asdefined in s. 552.01

exchange or quoted on the system during the valuation(3), would be directly or indirectly a beneficial owner of
period. more han 5% of any class of the outstanding equity secu-

2. If bids for the shares are quoted on the national"ities of the issuer. “Take—over offer” does not include

association of securities dealers automated quotationgn Offer or acquisition of any equity security of an issuing
system, oRny successor system operated by the associaPublic corporation pursuant to:
tion, the highest closing bid per share quoted on the sys- (&) Brokers’ transactions effected by or through a
tem during the valuation period. broker—dealer in the ordinary course of its business.

3. If the shares are listed on an exchange or are quoted  (P) An exchange offer for securities of another issuer,
on a system under subd. 1 but no transactions are reporteifi the offer is exempted from registration under ch. 551
during the valuation period or if the shares are neither and does not involve any public offering under the securi-
listed on arexchange or system under subd. 1 nor quotedties act of 1933.
on a system under subd. 2, and if at least 3 members of the (c) An offer made to not more than 10 persons in this
national association of securities dealers are market mak-state during any period of 12 consecutive months.
ers for the securities, the highest closing bid per share (d) An offer made to all the stockholders of the issu-
obtained from the association during the valuation ing public corporation, if the number of its stockholders
period. does not exceed 100 at the time of the offer.
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(e) An offer if the acquisition of any equity security entitled in a voluntary or involuntary liquidation or dis-
pursuant thereto, together with all other acquisitions by solution ofthe corporation, with appropriate adjustments
the offeror of securities of the same class during the pre-for recapitalizations and for stock splits, stock dividends
ceding 12 months, would not exceed 2% of that class ofand like distributions.

the outstanding equity securities of the issuer. (b) The consideration to be received by holders of a
(f) An offer by the issuing public corporation to class or series of outstanding shares is to be in cash or in
acquire its own equity securities. the same form as the significant shareholder has pre-

(14) “Valuation date” means the later of the day viously paid for shares of the same class or series. If the
before the date of the shareholders’ vote under s.significant shareholder has paid for shares of a class of
180.1131 or theay 20 days before the consummation of shares with varying forms of consideration, the form of
the business combination. consideration for the class of shares shall be either cash

(15) “Valuation period” means the 30—day period or the form used to acquire the largest number of shares
preceding the date on which the market value is to beof the class or series of shares previously acquired by it.

determined. (2) CERTAIN CORPORATIONS EXCLUDED. Section
(16) “Woting shares” means capital shares cbgo- 180.1131does not apply to a business combination of any

ration entitled to vote generally in the election of direc- of the following:

tors. (a) A corporation if a business combination involv-

180.1131 Shareholder voteln addition to a vote  ing the corporation is governed by s. 186.31, 215.53,
otherwise required biaw or the articles of incorporation  215.73, 221.25, 221.565 or 223.11.
of the issuing public corporation, a business combination  (b) A corporation whose original articles of incorpo-
must beapproved by the affirmative vote of at least all of ration have a provision expressly electing not to be gov-
the following, except as provided in s. 180.1132: erned by ss. 180.1130 to 180.1134.

(1) Eighty percent of the votes entitled to be cast by  (c) An issuing public corporation whose sharehold-
outstanding voting shares of the corporation, voting ers adopt an amendment to the articles of incorporation
together as a single voting group. on or after April 24, 1984, by a vote of at least 80% of the

(2) Two-thirds of the votes entitled to be cast by votes entitled to be cast by outstanding shares of voting
holders of voting shares other than voting shares benefi-shares of the issuing public corporation, voting together
cially owned by a significant shareholder who is a party as a single voting group and by two-thirds of the votes
to the business combination or an affiliate or associate ofentitled to be cast by persons, if any, who are not signifi-
a significant shareholder who is a party to the businesscant shareholders of the issuing public corporation, vot-
combination, voting together as a single voting group. ing together as a single voting group, expressly electing

180.1132 Exceptions.(1) FarR PRICE. The vote not to be governed by ss. 180.1130 to 180.1134.
required by s180.1131 does not apply to a business com-  (3) OPT-IN FOR CERTAIN CORPORATIONS. A corpora-
bination if each of the following conditions is met: tion that is not an issuing public corporation may elect, by

(&) The aggregate amount of the cash and the markeexpress provision in its articles of incorporation, to be
value as of the valuation date of consideration other thansubject tegss.180.1130 to 180.1134 as if it were an issuing
cash to be received per share by shareholders of the issypublic corporation unless its articles of incorporation
ing public corporation in the business combination is at contain a provision stating that the corporation is a close
least equal to the highest of the following: corporation under ss. 180.1801 to 180.1837.

1. The highest per share price, including brokerage  180.1133 Gher requirements for greater votes A
commissions, transfer taxes and soliciting dealers’ fees,business combination of a corporation that has a provi-
received by any person selling common shares of thesion of the articles of incorporation permitted by s.
same class or series, with appropriate adjustments forl80.0727 is subject to s. 180.1131 unless one of the
recapitalizationgand for stock splits, stock dividends and exemptions of s. 180.1132 has been met.
like distributions, from the significant shareholder either 180.1134 Actions during take—over offerln addi-
in the transaction in which it became a significant share- tion to a vote otherwise required by law or the articles of
holder or within the Jears before the date of the business incorporation of the issuing public corporation, approval
combination, whichever is higher. by vote of holders of a majority of the shares of the issu-

2. The market value per share of the same class oiing public corporation entitled to vote on the proposal is
series orthe date of commencement of a tender offer ini- required at a shareholders’ meeting held in conformance
tiated by the significant shareholder, on the determina-with ss. 180.075 and 180.0725 before any of the follow-
tion date or on the date of the first public announcementing actions may be taken by the officers or board of direc-
of the proposed business combination, whichever istors of the issuing public corporation, while a take—over
highest. offer is being made, or after a take—over offer has been

3. The hihest preferential amount per share to which publicly announced and before it is concluded, for the
the holder of shares of the class or series of shares isssuing public corporation’s voting shares:
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(1) Acquiring more than 5% of the issuing public cor- in accordance with the applicable regulations under the
poration’svoting shares at a price above the market value exchange act and is not reportable under the report
from any individual who or organization which holds requiredunder 17 CFR 240.13d-1 (1) (a) or a comparable
morethan 3% of the voting shares and has held the share®r successor report.
for less than 2 years, unless the issuing public corporation 4. Has a written or unwritten agreement, arrangement
makes at least an equal offer to acquire all voting sharesor understanding with another person that is directly or
and all securities which may be converted into voting indirectly a beneficial owner, avhose affiliates or asso-
shares. ciates are direct or indirect beneficial owners, of the

(2) Selling or optioning assets of the issuing public stock, ifthe agreement, arrangement or understanding is
corporation which amount to at least 10% of the market for the purpose of acquiring, holding, disposing of or vot-
value of the issuing public corporation. This subsection ing the stock, unless the voting is pursuant to a revocable
doesnot apply to an issuing public corporation if all of the proxy or consent described in subd. 3.
following are satisfied: (b) A person is not the direct or indirect beneficial

(&) The issuing public corporation has at least 3 direc- owner ofstock tendered pursuant to a tender or exchange
torswho are not either officers or employes of the issuing offer which is made by that person or an affiliate or asso-
public corporation. ciate ofthat person until the tendered stock is accepted for

(b) A majority of the directors who are not either offi- purchase or exchange.
cers or erployes of the issuing public corporation vote to (4) “Business combination” means any of the follow-

not be governed by this subsection. ing:
180.1140 Definitions applicable to business com- (@) A merger, including a merger under s. 180.1104,
bination provisions. In ss. 180.1140 to 180.1145: or share exchange of the resident domestic corporation or

(1) “Announcement date” means the date of the first any subsidiary of the resident domestic corporation with
public announcement of the final, definitive proposal for any of the following:

a business combination. 1. Aninterested stockholder.
(2) “Associate” of a person means any of the follow- 2. A corporation, whether or not it is an interested
ing: stockholder, \uich is, or after a merger or share exchange

(a) A corporation or organization of which the person would be, an affiliate or associate of an interested stock-
is an officerdirector or partner or is the beneficial owner holder.
of at least 10% of any class of voting stock. (b) A sale, lease, exchange, mortgage, pledge, trans-
(b) A trust or other estate in which the person has afer or other disposition, in one transaction or a series of
substantial beneficial interest or as to which the persontransactions, to or with an interested stockholder or an
serves as trustee or in a similar fiduciary capacity. affiliate orassociate of an interested stockholder of assets
(c) A relative or spouse of the person, or a relative of of the resident domestic corporation or a subsidiary of the
the spouse, who has the same principal residence as theesident domestic corporation if those assets meet any of

person. the following conditions:

(3) (a) “Beneficial owner” of stock means a person, 1. Have an aggregate market value equal to at least
except as provided in par. (b), that meets any of the fol-5% of the aggregate market value of all the assets, deter-
lowing conditions: mined on a consolidated basis, of the resident domestic

1. Individually, or with or through any of the person’s corporation.
affiliates or associates, beneficially owns the stock, 2. Have an aggregate market value equal to at least
directly or indirectly. 5% of the aggregate market value of all the outstanding
2. Individually, or with or through any of the person’s stock of the resident domestic corporation.
affiliates or associates, directly or indirectly has the right, 3. Represent at least 10% of the earning power or
whether exercisable immediately or only after the pas- income, determined on a consolidated basis, of the resi-
sage of time, to acquire the stock pursuant to a written ordent domestic corporation.
unwritten agreement, arrangement or understanding or  (c) The issuance or transfer by the resident domestic
upon the exercise of conversion rights, exchange rights,corporation or a subsidiary of the resident domestic cor-

warrants or options, or otherwise. poration, in one transaction or a series of transactions, of
3. Individually, or with or through any of the person’s any stock of the resident domestic corporation or a sub-
affiliates or associates, directly or indirectly hasrtbt sidiary of the resident domestic corporation if all of the

to vote the stock pursuant to a written or unwritten agree-following conditions are satisfied:

ment,arrangement or understanding, except that a person 1. The stock has an aggregate market value equal to
is not the beneficial owner of stock under this subdivision at least 5% of the aggregate market value of all the out-

if the agreement, arrangement or understanding to votestanding stock of the resident domestic corporation.

that sbck arises solely from a revocable proxy or consent 2. The stock is issued or transferred to an interested
given inresponse to a proxy or consent solicitation made stockholder or an affiliate or associate of an interested



Underscored, stricken, and vetoed text may not be searchable.

1989 Assembly Bill 780 — 43 -

stockholder, except for stock of the resident domestic dian ortrustee for one or more beneficial owners who do

corporation or such subsidiary issued or transferred pur-not individually or as a group have control of that corpo-

suant tahe exercise of warrants, rights or options to pur- ration.

chase such stock offered, or a dividend paid, or distribu-  (7) “Exchange act” means the securities exchange act

tion made, proportionately to all stockholders of the of 1934 and amendments thereto.

resident domestic corporation. (8) (@) “Interested stockholder”, with respect to a res-
(d) The adoption of a plan or proposal for the liquida- ident domestic corporation, means a person other than

tion or dissolution of the resident domestic corporation the resident domestic corporation or a subsidiary of the

which isproposed by, on behalf of, or pursuant to a writ- resident domestic corporation that meets any of the fol-

ten or unwritten agreement, arrangement or understandiowing conditions:

ing with, an interested stockholder or an affiliate or asso- 1. |s the beneficial owner of at least 10% of the voting

ciate of an interested stockholder. power of the outstanding voting stock of that resident
(E) Any of the fOIIOWing, if the direct or indirect domestic Corporation_

effect is to increase the proportionate share of the out- 2 |5 an affiliate or associate of that resident domestic

standing sick of a class or series or securities convertible corporation and at any time within 3 years immediately

into voting stock of the resident domestic corporation or peforethe date in question was the beneficial owner of at

a subsidiary of the resident domestic corporation benefi-|a55t10% of the voting power of the then outstanding vot-
cially owned by the interested stockholder or an affiliate ing stock of that resident domestic corporation.

or associate of the interested stockholder, unless the
increase is the result of immaterial changes due to frac-
tional share adjustments:

1. A reclassification of securities, including, without
limitation, a stock split, stock dividend or other distribu-
tion of stock in respect of stock, or reverse stock split.

(b) For the purpose of determining whether a person
is an interested stockholder, the number of shares of vot-
ing stock of the resident domestic corporation considered
outstanding includes shares beneficially owned by the
person but does not include any other unissued shares of
o . ) voting stock of the resident domestic corporation which
2. A recapitalization of the resident domestic corpo- may be issuable pursuant to an agreement, arrangement

ration. ; ; LS
. or understanding, or upon exercise of conversion rights,
3. Amerger or share exchange of the resident domes-

. . y o . -~ warrants or options, or otherwise.
tic corporation with a subsidiary of the resident domestic u . . -
corporation (9) (a) “Resident domestic corporation” means a

4. Any other transaction, whether or not with, into or domestic corporatiotiat, as of the stock acquisition date

involving the interested stockholder, which is proposed n questlon,.sa.tlsfles any of the follow!ng. .

by, on behalf of, or pursuant to a written or unwritten Lolts pr|nC|_paI_ pfnces are located in t.h's state. .

agreementarrangement or understanding with, the inter- 2. It has significant business operations located in

ested stockholder or an affiliate or associate of the inter—thIS state. .

ested stockholder. 3. More th_an 10% of the holders of record of its
() Receipt by an interested stockholder or difiate shares are residents of this state.

or associate of an interested stockholder of the direct or 4 More than 10% of its shares are held of record by

indirect benefit of a loan, advance, guarantee, pledge o€Sidents of this state.

other financial assistance or a tax credit or other tax ~ (?) For purposes of par. (a) 3. and 4., the record date

advantage provided by or through the resident domesticor determining the percentages and numbers of share-

corporation or any subsidiary of the resident domestic holders and shares is the most recent record date estab-

corporation, unless the interested stockholder receiveslished before the stock acquisition date in question, and
the benefit proportionately as a holder of stock of the resi- the residence of each shareholder is the address of the

dent domestic corporation. shareholder which appears on the records of the resident
(5) “Consummation date” means the date of con- domestic corporation. _

summation of a business combination. (10) “Stock” means any of the following:
(6) (@) “Control”, “controlled by” or “under common (a) Shares, stock or similar security, certificate of

controlwith” means the possession, directly or indirectly, interest, participation in a profit sharing agreement, vot-

of the power to direct or cause the direction of the man-ing trust certificate, or certificate of deposit for any of the

agement and policies of a person, whether through theitems described in this paragraph.

ownership ofvoting stock, except as provided in par. (b), (b) Security which is convertible, with or without

by contract, or otherwise. consideration, into stock, or any warrant, call or other
(b) “Control” of a corporation is not established option or privilege of buying stock, or any other security

under par(a) if a person, in good faith and not for the pur- carrying aright to acquire, subscribe to or purchase stock.

pose of circumventing ss. 180.1140 to 180.1145, holds  (11) “Stock acquisition date”, with respect to any per-

voting power as an agent, bank, broker, nominee, custo-son, means the date that that person first becomes an
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interested stockholder of that resident domestic corpora-dealersfees, for shares of the same class or series within
tion. the 3 years immediately before and including the inter-

(12) “Subsidiary” of a resident domestic corporation ested stockholder’s stock acquisition date; plus, in each
means any other corporation, whether or not a domesticcasejnterest compounded annually from the earliest date
corporation, of which voting stock having a majority of on which that highest per share acquisition price was paid
the votes entitled to be cast is owned, directly or indi- or the per share market value was determined, through
rectly, by the resident domestic corporation. the consummation date, at the rate for one-year U.S.

(13) “Woting stock” means capital stock of a corpora- treasury obligations from time to time in effect; less the
tion, whether or not a domestic corporation, entitled to aggregatamount of any cash and the market value, as of

vote generally in the election of directors. the dividend payment date, of any noncash dividends
180.1141 Restrictions on business combinations. pa|d per share since that date, up to the amount of that

(1) BUSINESSCOMBINATIONS DURING THE 3 YEARS AFTER interest.

THE STOCK ACQUISITION DATE. EXCEpt as prOVidEd ins. b. The h|ghest preferentia| amount per share, if any,

180.1143, a resident domestic corporation may nottg which the holders of shares of that class or series of

engage in a business combination with an interestedstockare entitled upon the voluntary or involuntary liqui-
stockholder of the resident domestic corporation for 3 yation of the resident domestic corporation, plus the

years after the interested stockholder’s stock acquisition(:lggregate amount of dividends declared or due which

dateunlqss the board of directors of the rgsident domestiCinose halers are entitled to before payment of dividends
corporation has approved, before the interested stock-

: - _ ~~"on another class or series of stock, unless the aggregate
holder’s stock acquisition date, that business combina- 5,6 nt of those dividends is included in the preferential
tion or the puchase of stock made by the interested stock-

<M amount.
hol<22e)r ogtjglilthtso(flghﬁa;gi'ﬁg:\losnMd(?;i. AN 3 YEARS 2. The form of consideration to be received by hold-

. ers of each particular class or series of outstanding stock
AFTERTHE STOCKACQUISITION DATE. At any time after the

3 i0d d bed i b. (1) th ident d i in the business combination is in cash or, if the interested
—yearperiod described in su - ) € resident domeslic o -k holder previously acquired shares of that class or
corporation may engage in a business combination with

: . . "'series, the same form as the interested stockholder pre-
itzesggitsefrigzt_ed stockholder but only if any of the following viously used to acquire the largest number of shares of

() The board of directors of the resident domestic thazc?;a'sl'i: rbtsjiir;lf;s combination is a business combina-
corporation has approved, before the interested stock—,[i n as described in s. 180.1143 (1), (2). (3). (4) or (5
holder’s stock acquisition date, the purchase of stock on as describe s: ' (1), (2), (3), (4) or (5).

) .. 180.1142 Determining market value and control.
h khol h k -
:Poa:]dga?gt € interested stockholder on that stock acquisi (1) For purposes of ss. 180.1140 to 180.1145, the market

(b) The business combination is approved by the value of stock or property other than cash or stock is

affirmativevote of the holders of a majority of the voting determined as follows:

stock not beneficially owned by the interested stock- (@) In the case of stock, by: _
holder at a meeting called for that purpose. 1. The highest closing sale price during the 30 days

(c) The business combination meets all of the follow- immediatelybefore the date in question of a share of that
ing conditions: class or series of stock on the composite tape for stocks

1. Holders of all outstanding shares of stock of the listed onthe New York stock exchange, or, if that class or

resident domestic corporation not beneficially owned by S€ries of stock is not quoted on the composite tape or if
the interested stockholder are each entitled to receive pefhat class or series of stock is not listed on the New York

share an aggregate amount of cash and the market valugtockexchange, on the principal U.S. securities exchange

as of the consummation date, of noncash consideration afegistered under the exchange act on which that class or
least equal to the higher of the following: series of stock is listed.

a. The highest of: the market value per share onthe 2. If that class or series of stock is not listed on an
announcemertate with respect to the business combina- €xchange described in subd. 1, the highest closing bid
tion, the market value per share on the interested stock-guotationfor a share of that class or series of stock during
holder’s stock acquisition date, the highest price per the 30 days immediately before the date in question on
share paid by the interested stockholder, including bro-the national association of securities dealers automated
kerage commissions, transfer taxes and soliciting deal-quotation system, or any similar system then in use.
ers’ fees, for shares of the same class or series within the 3. If no quotations described in subd. 2 are available,
3 years immediately before and including the announce-the fair market value on the date in question of a share of
ment date of the business combination, or the highestthatclass or series of stock as determined in good faith by
priceper share paid by the interested stockholder, includ-the board of directors of the resident domestic corpora-
ing brokerage commissions, transfer taxes and solicitingtion.
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(b) In the case of property other than cash or stock,the interested stockholder is no longer the beneficial
the fair market value of the property on the date in ques-owner of a poportion of the voting power in excess of the
tion asdetermined in good faith by the board of directors proportion of voting power that the interested stock-
of the resident domestic corporation. holder held immediately before September 10, 1987.

(2) For purposes of ss. 180.1140 to 180.1145, a per-  (5) A business combination of a resident domestic
son’s beneficial ownership of at least 10% of the voting corporation ifthe business combination is governed by s.
power of acorporation’s outstanding voting stock creates 221.565, with respect to acquiring or holding stock of a
a presumption that the person has control of the corpora-state bank or trust company, or by s. 186.31, 186.41,

tion. 215.36, 215.53, 215.73, 221.25, 221.58 or 223.11.
180.1143 Exclusions from business combination 180.1144 Relationship to other laws.(1) The
restrictions. Sections 180.1140 to 180.1145 do not requirements of ss. 180.1140 to 180.1145 are in addition
apply to any of the following: to the requirements of other applicable law, including the

(1) Unless the articles of incorporation provide other- other provisions of this chapter, and any additional
wise, a business combination of a resident domestic correquirementgontained in the articles of incorporation or
poration with an interested stockholder if the resident bylaws of a resident domestic corporation with respect to
domestic corporation did not havelass of voting stock  business combinations.
registered or traded on a national securities exchange or (2) For purposes of applying ss. 180.1140 to
registeredunder section 12 (g) of the exchange act on the 180.1145, if any other provision of this chapter is incon-
interested stockholder’s stock acquisition date. sistent with, in conflict with or contrary to ss. 180.1140

(2) Unless the articles of incorporation provide other- to 180.1145, that provision does not apply to the extent
wise, a business combination with an interested stock-that it is inconsistent with, in conflict with or contrary to
holder who was an interested stockholder immediately ss. 180.1140 to 180.1145.
before September 10, 1987, unless subsequently the 180.1145Sunset. Sections 180.1140 to 180.1145 do
interested stockholder increased its beneficial ownershipnot apply after September 10, 1991.
of the voting power of the outstanding voting stock of the 180.1150Control share voting restrictions. (1) In
residentdomestic corporation to a proportiorexcess of  this section:
the proportion of voting power that the interested stock-  (a) “Issuing public corporation” has the meaning
holder beneficially owned immediately before Septem- given in s. 180.1130 (8).
ber 10, 1987, excluding an increase approved by the (b) “Person” includes 2 or more individuals or per-
board of directors of the resident domestic corporation sons acting as a group for the purpose of acquiring or
before the increase occurred. holding securities of an issuing public corporation, but

(3) A business combination of a resident domestic does noinclude a bank, broker, nominee, trustee or other
corporationwith an interested stockholder which became person that acquires or holds shares in the ordinary
an interested stockholder inadvertently, if the interested course obusiness for others in good faith and not for the
stockholder satisfies all of the following: purpose of avoiding this section unless the person may

(a) As soon as practicable divests itself of ficgaht exercise odirect the exercise of votes with respect to the
amount of the voting stock of the resident domestic cor- shares at a meeting of shareholders without further
poration sdhat the interested stockholder is no longer the instruction from another.
beneficial owner of at least 10% of the voting power of (2) Unless otherwise provided in the articles of incor-
the outstanding voting stock of the resident domestic cor-poration of an issuing public corporation and except as
poration, or aubsidiary of that resident domestic corpo- provided insub. (3) or as restored under sub. (5), the vot-
ration. ing power of shares of an issuing public corporation held

(b) Would not at any time within the 3 years before by any person, including shares issuable upon conversion
the announcement date with respect to the business comef convertible securities or upon exercise of options or
bination in question have been an interested stockholdemvarrants, in excess of 20% of the voting power in the
except for the inadvertent acquisition. election of directors shall be limited to 10% of the full

(4) A business combination of a resident domestic voting power of those shares.
corporation with an interested stockholder which was an ~ (3) Shares of an issuing public corporation held,
interested stockholder immediately before Septemberacquired or to bacquired in any of the following circum-
10, 1987, and inadvertently increased its beneficial own- stances are excluded from the application of this section:
ership ofthe voting power of the outstanding voting stock (a) Shares acquired before April 22, 1986.
of the resident domestic corporation to a proportion in (b) Shares acquired under an agreement entered into
excess of the proportion of voting power that the inter- before April 22, 1986.
ested stockholder beneficially owned immediately (c) Shares acquired by a donee under an inter vivos
before September 10, 1987, if the interested stockholdergift not made to avoid this section or by a distributee as
divestsitself of a sufficient amount of voting stock so that defined in s. 851.07.
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(d) Shares acquired under a collateral pledge or secuwould afect the decision of a shareholder with respect to
rity agreement, or similar instrument, not created to avoid voting on the resolution.
this section. (5) (@ Within 10 days after receipt of a resolution and
(e) Shares acquired under s. 180.1101, 180.1102 notice under sub. (4), the directors of the issuing public
180.1104 0A4.80.1107 if the issuing public corporation is corporation shall fix a date for a special meeting of the

a party to the merger or share exchange. shareholders teote on the resolution. The meeting shall
~ () Shares acquired from the issuing public corpora- be held no later than 50 days after receipt of the resolution
tion. and notice under sub. (4), unless the person agrees to a

(9) Shares acquired under an agreement entered int@ater date, and no sooner than 30 days after receipt of the
at a time when the issuing public corporation was not anresolutionand notice, if the person so requests in writing
issuing public corporation. when delivering the resolution and notice.

(h) Shares acquired of the capital stock of a state bank  (p) The notice of the meeting shall include a copy of
or trust company if the acquisition is subject to share- the resolution and notice delivered under sub. (4) and a

holder vote under s. 221.565. S ~ statement byhe directors of their position or lack of posi-
(i) Shares acquired in a transaction incident to which tjon on the resolution.

the shareholders of the issuing public corporation have  (¢) Regular voting power is restored if at the meeting
voted under sub. (5) to approve the person’s resolutioncqjiedunder par. (a) at which a quorum is present a major-
delivered under sub. (4) to restore the full voting power ity of the voting power of shares represented at the meet-

of all of that person’s shares. ing and entitled to vote on the subject matter approve the
(4) A person desiring a shareholder vote under sub. .ogq|ution.

(5) shall deliver to the issuing public corporation at its (d) An issuing public corporation is not required to

principal offi_ce a fo_rm of she_lr(_eholder resolution v_vith N old ore than 2 meetings under par. (a) in any 12-month
accomp_lﬁlhnyl'rcljg ntg)ttlcef (t:r? ntaining all of the following: period with respect to resolutions and notices presented
Eﬁg A s?alte?:eln)t/ tc;]at tiep ?erzglr;.tion and notice are sub-by the Same person unless the person pays to the issuing
mitted under this section. public corppratlon, in advance of the 3rd or subsequept
The number of shares of the issuina public coro- such meeting the reasonable expenses of the meeting
i ) d by th f d gdpb f. .p” including,without limitation, fees and expenses of coun-
under the meaning prescribed in rule 1303 under the<eh 2stimated in good fith by the board of directors of
securities exchange act of 1934. f[he issuing public cqrporatlon and commun!cated in writ-
(d) A specification of the voting power the person has ing to the person W'.thm 10 days_ after receipt of a 3rd or
acquired or proposes to acquire for which shareholders‘Ubsequent respluhon gnd notice from _the person. _In
approval is sought. suchevent, notwnh;tand!ng par. (a), the d|rector.s may fix
a date for the meeting within 10 days after receipt of pay-

(e) The circumstances, terms and conditions under . . e
which shares representing in exces2ash of the voting ment infull of such estimated expenses rather than within

power were acquired or are proposed to be acquired, set0 days after receipt of the resolution and notice.
forth in reasonable detail, including the source of funds  (6) Any sale or dter disposition of shares by a person

or other consideration and other details of the financial N0!ding both shares having full voting power and shares
arrangements of the transactions. having voting power limited under sub. (2) .shaI.I pe
(f) If shares representing in excess of 20% of the vot- degmed to reduc_:e the number of shares having limited
ing power were acquired or are proposed to be acquired/0ting power until such shares are exhausted.
for the purpose of gaining control of the issuing public ~ (7) A corporation that is not an issuing public corpo-
corporation, the terms of the proposed acquisition, ration may elect, by express provision in its articles of
including but not limited to the source of funds or other incorporation, to beubject to this section as if it were an
consideration and the material terms of the financial issuing public corporation unless its articles of incorpo-
arrangements for the acquisition, any plans or proposalsiation contain a provision stating that the corporation is
of the person to liquidate the issuing public corporation, @ close corporation under ss. 180.1801 to 180.1837.

to sell all or substantially all of its assets, or merge it or SUBCHAPTER XII
exchange its shares with any other person, to change the SALE OF ASSETS N
location of its principal office or of a material portion of 180.1201 Sale or mortgage of assets noequiring

its business activities, to change materially its manage-shareholder approval. (1) A corporation may, on the
ment or policies of employment, to alter materially its terms and conditions and for the consideration deter-
relationshipwith suppliers or customers or the communi- mined bythe board of directors, do any of the following:
ties in which it operates, or make any other material  (a) Sell, lease, exchange or otherwise dispose of all,
change in its business, corporate structure, managementr substantially all, of its property in the usual and regular
or personnel, and such other material information ascourse of business.
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(b) Sell, lease, exchange or otherwise dispose of lessvhen and in the manner required by ss. 180.1320 to
than substantially all of its property whether or not in the 180.1328.
usual and regular course of business. (4) “Fair value”, with respect to a dissenter’s shares,
(c) Mortgage, pledge, dedicate to the repayment of means the value of the shares immediately before the
indebtednessyhether with or without recourse, or other-  effectuation othe corporate action to which the dissenter
wise encumber any or all of its property whether or not objects, excluding any appreciation or depreciation in
in the usual and regular course of business. anticipation of the corporate action unless exclusion
(2) Unless required by the articles of incorporation, would be inequitable.
approval by the shareholders of a transaction described  (5) “Interest” means interest from the effectuation
in sub. (1) is not required. date of the corporate action until the date of payment, at
180.1202 Sale of assets requiring shareholder the average rate currently paid by the corporation on its
approval. (1) Except as provided in sub. (5), a corpora- principal bank loans or, if none, at a rate that is fair and
tion may sell, lease, exchange or otherwise dispose of all.equitable under all of the circumstances.
or substanti.ally all, of its property, with or without good (6) “Issuer corporation” means a domestic corpora-
will, otherwise than in the usual and regular course Of tion that is the issuer of the shares held by a dissenter
business, othe terms and conditions and for the consid- pefore the corporate action.
eration determined by the corporation’s board of direc- 189 1302 Right to dissent(1) Except as provided
tors, upon adoption of a resolution by the board of direc- , gy (4) and s. 180.1008 (3), a shareholder or beneficial
tors approving the proposed transaction and approval byspareholder may dissent from, and obtain payment of the

its shareholders of the proposed transaction. fair value of his or her shares in the event of, any of the
(2) The corporation shall notify each shareholder, following corporate actions:

whether or not entitled to vote, of the proposed share- (a) Consummation of a plan of merger to which the
holders’ meeting in accordance with s. 180.0705, excepticq or corporation is a party if any of the following
the notice shall be given no fewer than 20 days before the,

. . applies:
meeting dateThe notice shall also state that the purpose, 1. Shareholder approval is required for the merger by
or one of the purposes, of the meeting is to consider the

. ” s. 180.1103 or by the articles of incorporation.
sale, lease, exchange or other disposition of all, or sub- : C - .
2. The issuer corporation is a subsidiary that is

stgntlally all, of the pr'operty of the cprporaﬂon and con- merged with its parent under s. 180.1104.
tain or be accompanied by a description of the transac- : .
(b) Consummation of a plan of share exchange if the

tion. . : . !
issuer corporation’s shares will be acquired, and the

(3) Unless this chapter or the articles of incorporation .
. : shareholder or the shareholder holding shares on behalf
require agreater vote or a vote by voting groups, the pro- . . .
d a y g group P of the beneficial shareholder is entitled to vote on the

posed transaction is authorized if approved by a majority |
of all the votes entitled to be cast on the transaction. ~ P'a" _
(c) Consummation of a sale or exchange of all, or

(4) After a sale, lease, exchange or other disposition . , X
of property is authorized, the transaction may be aban_substantlaII)aII, of the property of the issuer corporation
other than in the usual and regular course of business,

doned, subject to any contractual rights, without further

shareholder action. including a sale in dissolution, but not including any of
(5) A transaction that constitutes a distribution is the following:
governed by s. 180.0640 and not by this section. 1. A sale pursuant to court order. .
SUBCHAPTER XllII 2. A sale for cash pursuant to a plan by which all or
DISSENTERS' RIGHTS substantiallyall of the net proceeds of the sale will be dis-

180.1301 Definitions.In ss. 180.1301 to 180.1331: tributed tothe shareholders within one year after the date

(1) “Beneficial shareholder” means a person who is Of sale.
a beneficial owner of shares held by a nominee as the (d) Except as provided in sub. (2), any other corpo-
shareholder. rate action taken pursuant to a shareholder vote to the
(2) “Corporation” means the issuer corporation or, if €xtentthat the articles of incorporation, bylaws or a reso-
the corporate action giving rise to dissenters’ rights under lution ofthe board of directors provides that the voting or
s. 180.1302 is a merger or share exchange that has begtpnvotingshareholder or beneficial shareholder rdisy
effectuated, the surviving domestic corporation or for- sent and obtain payment for his or her shares.
eign corporation athe merger or the acquiring domestic (2) Except as provided in sub. (4) and s. 180.1008 (3),
corporation oforeign corporation of the share exchange. the articles of incorporation may allow a shareholder or
(3) “Dissenter” means a shareholder or beneficial beneficial shareholder to dissent from an amendment of
shareholder who is entitled to dissent from corporate the articles of incorporation and obtain payment of the
action under s. 180.1302 and who exercises that rightfair value of his or her shares if the amendment materially
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and adversely affects rights in respect of a dissenter's (2) A beneficial shareholder may assert dissenters’

shares because it does any of the following: rights as to shares held on his or her behalf only if the
(a) Alters or abolishes a preferential right of the beneficial shareholder does all of the following:

shares. (a) Submits to the corporation the shareholder’s writ-
(b) Creates, alters or abolishes a right in respect often consent to the dissent not later than the time that the

redemption, including a provision respecting a sinking beneficial shareholder asserts dissenters’ rights.

fund for the redemption or repurchase, of the shares. (b) Submits the consent under par. (a) with respect to
(c) Alters or abolishes a preemptive right of the all shares of which he or she is the beneficial shareholder.
holder of shares to acquire shares or other securities. 180.1320 Notice of dissenters’ rights(1) If pro-

(d) Excludes or limits the right of the shares to vote posed corporate action creating dissenters’ rights under
on any matter or to cumulate votes, other than a limitations. 180.1302 is submitted to a vote at a shareholders’ meet-
by dilution through issuance of shares or other securitiesing, the meeting notice shall state that shareholders and
with similar voting rights. beneficial shareholders are or may be entitled to assert

(e) Reduces the number of shares owned by thedissenters’ rights under ss. 180.1301 to 180.1331 and
shareholder or beneficial shareholder to a fraction of ashall be accompanied by a copy of those sections.
share ifthe fractional share so created is to be acquired for ~ (2) If corporate action creating dissenters’ rights
cash under s. 180.0604. under s. 180.1302 is authorized without a vote of share-

(3) Notwithstanding sub. (1) (a) to (c), if the issuer holders, the corporation shall notify, in writing and in
corporation is a statutory close corporation under ss.accordance with s. 180.0141, all shareholders entitled to
180.1801 to 180.1837, a shareholder of the statutoryassert dissenters’ rights that the action was authorized
close corporation may dissent from a corporate actionand send them the dissenters’ notice described in s.
and obtain payment of the fair value of his or her shares,180.1322.
to the extent permitted under sub. (1) (d) or (2) or s. 180.1321Notice of intent to demand payment(1)
180.1803, 180.1813 (1) (d) or (2) (b), 180.1815 (3) or If proposed corporate action creating dissenters’ rights
180.1829 (1) (c). under s180.1302 is submitted to a vote at a shareholders’

(4) Unless the articles of incorporation provide other- meeting, a shareholder or beneficial shareholder who
wise, subs. (1) and (2) do not apply to the holders of wishes to assert dissenters’ rights shall do all of the fol-
shares of any class or series if the shares of the class dowing:
series are registered on a national securities exchange or (a) Deliver to the issuer corporation before the vote
guoted on the national association of securities dealersjs taken written notice that complies with s. 180.0141 of
inc., automated quotations system on the record datethe shareholder’s or beneficial shareholder’s intent to
fixed to determine the shareholders entitled to notice of demand payment for his or her shares if the proposed
a shareholders meeting at which shareholders are to votaction is effectuated.
on the proposed corporate action. (b) Not vote his or her shares in favor of the proposed

(5) Except as provided in s. 180.1833, a shareholderaction.
or beneficial shareholder entitled to dissent and obtain  (2) A shareholder or beneficial shareholder who fails
payment for his or her shares under ss. 180.1301 toto satisfy sub. (1) is not entitled to payment for his or her
180.1331may not challenge the corporate action creating shares under ss. 180.1301 to 180.1331.
his or her entitlement unless the action is unlawful or 180.1322Dissenters’ notice.(1) If proposed corpo-
fraudulent with respect to the shareholder, beneficial rate action creating dissenters’ rights under s. 180.1302
shareholder or issuer corporation. is authorized at a shareholders’ meeting, the corporation

180.1303 Dissent by shareholders and beneficial shall deliver a written dissenters’ notice to all sharehold-
shareholders. (1) A shareholder may assert dissenters’ ers and beneficial shareholders who satisfied s.
rights as to fewer than all of the shares registered in his180.1321.
or her name only if the shareholder dissents with respect (2) The dissenters’ notice shall be sent no later than
to all shares beneficially owned by any one person and10 days after the corporate action is authorized at a share-
notifies the corporation in writing of the name and holders’ meeting or without a vote of shareholders,
address of each person on whose behalf he or she assenghichever is applicable. The dissenters’ notice shall
dissenterstights. The rights of a shareholder who under comply with s. 180.0141 and shall include or have
this subsection asserts dissenters’ rights as to fewer thamttached all of the following:
all of the shares registered in his or her name are deter- (a) A statement indicating where the shareholder or
mined as if the shares as to which he or she dissents antdeneficial shareholder must send the payment demand
his or her other shares were registered in the names of difand where and when certificates for certificated shares
ferent shareholders. must be deposited.
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(b) For holders of uncertificated shares, an explana-shareholder who has complied with s. 180.1323 the
tion of the extent to which transfer of the shares will be amountthat the corporation estimates to be the fair value
restricted after the payment demand is received. of his or her shares, plus accrued interest.

(c) A form for demanding payment that includes the (2) The payment shall be accompanied by all of the
date ofthe first announcement to news media or to share-following:
holders of the terms of the proposed corporate action and (a) Thecorporation’s latest available financial state-
that requires the shareholder or beneficial shareholdermentsaudited and including footnote disclosure if avail-
asserting dissenters’ rights to certify whether he or sheable, but including not less than a balance sheet as of the
acquired beneficial ownership of the shares before thatend of a fiscal year ending not more than 16 months
date. before the date of payment, an income statement for that

(d) A date by which the corporation must receive the year, a statement of changes in shareholders’ equity for
payment demand, which may not be fewer than 30 daysthat year and the latest available interim financial state-
nor more than 60 days after the date on which the dissentments, if any.

ers’ notice is delivered. (b) A statement of the corporation’s estimate of the
(e) A copy of ss. 180.1301 to 180.1331. fair value of the shares.
180.1323 Duty to demand payment(1l) A share- (c) An explanation of how the interest was calcu-

holder orbeneficial shareholder who is sent a dissenters’ lated.

notice described in s. 180.1322, or a beneficial share- (d) A statement of the dissenter’s right to demand
holder whose shares are held by a nominee who is sent payment under s. 180.1328 if the dissenter is dissatisfied
dissentershotice described in s. 180.1322, must demand with the payment.

payment in wring and certify whether he or she acquired (e) A copy of ss. 180.1301 to 180.1331.

beneficial ownership of the shares before the date speci- 180.1326Failure to take action. (1) If an issuer cor-

fied inthe dissenters’ notice under s. 180.1322 (2) (c). A poration does not effectuate the corporate action within
shareholder or beneficial shareholder with certificated 60 days after the date set under s. 180.1322 for demand-
shares must also deposit his or her certificates in accoring payment, the issuer corporation shall return the
dance with the terms of the notice. deposited certificates and release the transfer restrictions

(2) A shareholder or beneficial shareholder with cer- imposed on uncertificated shares.
tificated shares who demands payment and deposits his (2) If after returning deposited certificates and releas-
or her share certificates under sub. (1) retains all othering transfer restrictions, the issuer corporation effectu-
rights of a shareholder or beneficial shareholder until ates the corporate action, the corporation shall deliver a
these rights are canceled or modified by the effectuationnew dissenters’ notice under s. 180.1322 and repeat the
of the corporate action. payment demand procedure.

(3) A shareholder or beneficial shareholder with cer- 180.1327 After—acquired shares(1) A corpora-
tificated or uncertificated shares who does not demandtion may elect to withhold payment required by s.
payment by the date set in the dissenters’ notice, or al80.1325 from a dissenter unless the dissenter was the
shareholder or beneficial shareholder with certificated beneficial owner of the shares before the date specified
shares who does not deposit his or her share certificateén the dissenters’ notice under s. 180.1322 (2) (c) as the
where required and by the date set in the dissenters'date ofthe first announcement to news media or to share-
notice, is not entitled to payment for his or her shares holders of the terms of the proposed corporate action.
under ss. 180.1301 to 180.1331. (2) To the extent that the corporation elects to with-

180.1324 Restrictions on uncertificated shares. hold payment under sufl) after effectuating the corpo-
(1) The issuer corporation may restrict the transfer of rate action, it shall estimate the fair value of the shares,
uncertificated shares from the date that the demand forplus accrued interest, and shall pay this amount to each
payment for those shares is received until the corporatedissenterho agrees to accept it in full satisfaction of his
action is effectuated or the restrictions released under sor her demand. The corporation shall send with its offer
180.1326. a statement of its estimate of the fair value of the shares,

(2) The shareholder or beneficial shareholder who an explanation of how the interest was calculated, and a
asserts dissenters’ rights as to uncertificated sharestatement of the dissenter’s right to demand payment
retains all of the rights of a shareholder or beneficial under s. 180.1328 if the dissenter is dissatisfied with the
shareholder, other than those restricted under sub. (1)pffer.
until these rights are canceled or modified by the effec-  180.1328 Procedure if dissenter dissatisfied with
tuation of the corporate action. payment or offer. (1) A dissenter may, in the manner

180.1325 Payment.(1) Except as provided in's. provided insub. (2), notify the corporation of the dissent-
180.1327, as soon as the corporate action is effectuate@r’s estimate of the fair value of his or her shares and
or upon receipt of a payment demand, whichever is later,amount ofinterest due, and demand payment of his or her
the corporation shall pay each shareholder or beneficialestimate, less any payment received under s. 180.1325,
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or reject the offer under s. 180.1327 and demand payment (a) The amount, if any, by which the court finds the
of the fair value of his or her shares and interest due, if anyfair value of his or her shares, plus interest, exceeds the
of the following applies: amount paid by the corporation.

(@) The dissenter believes that the amount paid under  (b) The fair value, plus accrued interest, of his or her
S. 180.1325 or offered under s. 180.1327 is less than theshares acquired on or after the date specified in the dis-
fair value of his or her shares or that the interest due issenter’s notice under s. 180.1322 (2) (c), for which the
incorrectly calculated. corporation elected to withhold payment under s.

(b) The corporation fails to make payment under s. 180.1327.

180.1325 within 60 days after the date set under s. 180.1331 Court cets and counsel fee$1) (a) Not-
180.1322 for demanding payment. withstanding ss. 814.01 to 814.04, the court in a special

() The issuer corporation, having failed tfeefuate  proceedingrought under s. 180.1330 shall determine all
the corporate action, does not return the deposited certifi-costs of the proceeding, including the reasonable com-
cates or release the traqsfer restrictions imposed OMpensation and expenses of appraisers appointed by the
uncertificated shares within 60 days after the date setcoyrt and shall assess the costs against the corporation,
under s. 180.1322 for demanding payment. except as provided in par. (b).

(2) A dissenter waives his or her right to demand pay- () Notwithstanding ss. 814.01 and 814.04, the court
ment under this section unless the dissenter notifies themay assess costs against all or some of the dissenters, in
corporation of his oner demand under sub. (1) inwriting - amounts that the coufinds to be equitable, to the extent
within 30days after the corporation made or offered pay- yhat the court finds the dissenters acted arbitrarily, vexa-
ment for his or her shares. The notice shall comply with tiously or not in good faith in demanding payment under

d180'13fgocfggsacuon' (1) Ifa derlnznd ;:or payment (2) The parties shall bear their own expenses of the
under s. : remains unsettied, the Corpor""t'onproceeding, except that, notwithstanding ss. 814.01 to

shall' prln%ha special ![org)ceedl(r;g V\Sthm 6;)88aly352§1fterd814_04, the court may also assess the fees and expenses
receiving the payment demand under s. : antf counsel and experts for the respective parties, in

petitionthe cqurt o determine the fa|_r value of the s_hares amounts that the court finds to be equitable, as follows:
and accrued interest. If the corporation does not bring the . ! : .
(a) Against the corporation and in favor of any dis-

special proceeding within the 60—-day period, it shall pay senter if the court finds that the corporation did not sub-

each dissenter whose demand remains unsettled thé . .
amount demanded. Stantially comply with ss. 180.1320 to 180.1328.

(2) The corporation shall bring the special proceed- (b) Against the corporation or against a dissenter, in

ing in the circuit court for the county where its principal favqr of any other party, if the court finds that the party
office or, if none in this state, its registered office is against whom the fees and expenses are assessed acted

located. If the corporation is a foreign corporation with- arPitrarily, vexatiously or not in good faith with respect

out a registered office in this state, it shall bring the spe- {0 the rights provided by this chapter. _
cial proceeding in the county in this state in which was (3) Notwithstanding ss. 814.01 to 814.04, if the court

locatedthe registered office of the issuer corporation that findsthat the services of counsel and experts for any dis-
merged with or whose shares were acquired by the for-Sentewere of substantial benefit to other dissenters simi-

eign corporation. larly situated, the court may award to these counsel and
(3) The corporation shall make all dissenters, €XPerts reasonable fees to be paid out of the amounts

whether or not residents of this state, whose demandsiwarded the dissenters who were benefited.

remain unsettled parties to the special proceeding. Each SUBCHAPTER XIV
party to the special proceeding shall be served with a DISSOLUTION
copy of the petition as provided in s. 801.14. 180.1401 Dissolution before issuance of shares.

(4) The jurisdiction of the court in which the special (1) The incorporators or the board of directors of a corpo-
proceeding ibrought under sub. (2) is plenary and exclu- ration that has not issued shares may authorize the dis-
sive. The court may appoint one or more persons assolution of the corporation.
appraisers to receive evidence and recommend decision (2) Atany time after dissolution is authorized under
on the question of fair value. An appraiser has the powersub.(1), the corporation may dissolve by delivering to the
described in the order appointing him or her or in any secretary of state for filing articles of dissolution that
amendment tthe order. The dissenters are entitled to the include all of the following:
same discovery rights as parties in other civil proceed- (a) The name of the corporation.
ings. (b) The date of its incorporation.

(5) Each dissenter made a party to the special pro- (c) A statement that none of the corporation’s shares
ceeding is entitled to judgment for any of the following: has been issued.
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(d) A statement that no debt of the corporation dissolutiontogether with a copy of its articles of dissolu-
remains unpaid. tion, that include all of the following:

(e) A statement that the incorporators or the board of  (a) The name of the corporation.
directors, specifying which, authorized the dissolution in (b) The effective date of the dissolution that is

accordance with this section. revoked.

(3) A corporation is dissolved under this section on (c) The date that the revocation of dissolution was
the effective date of its articles of dissolution. authorized.

180.1402 Dissolution by board of directors and (d) A statement that the revocation of dissolution was

shareholders.(1) (a) A corporation’s board of directors authorized in the same manner as the dissolution or that
may propose dissolution for submission to the sharehold-the revocation of dissolution was authorized by the board

ers. of directors under sub. (2) (a) or (b).
(b) The board of directors may condition its submis- (4) On the effective date of the articles e¥ocation
sion of the proposal for dissolution on any basis. of dissolution, the revocation of dissolution shall relate

(2) The corporation shall notify each shareholder, back to and take effect as of the effective date of the dis-
whether or not entitled to vote, of the proposed share-solution, and the corporation may resume carrying on its
holders’ meeting in accordance with s. 180.0705, exceptbusiness as if dissolution had never occurred.
the notice shall state that the purpose, or one of the pur-  180.1405Effect of dissolution. (1) A dissolved cor-
poses, of the meeting is to consider and to act upon disporation continues its corporate existence but may not
solving the corporation. carry on any business except that which is appropriate to

(3) Unless this chapter or the articles of incorporation wind up and liquidate its business and affairs including
or the board of directors, acting under sub. (1) (b), requirethe following:

a greater vote or a vote by voting groups, the proposalto  (a) Collecting its assets.
dissolve is adopted if approved by a majority of all the (b) Disposing of its properties that will not be distrib-
votes entitled to be cast on the proposal. Dissolution isuted in kind to its shareholders.

authorized upon adoption of the proposal. (c) Discharging or making provision for dischiug
180.1403 Articles of dissolution for dissolution its liabilities.
under s. 180.1402(1) At any time after dissolution is (d) Distributing its remaining property among its

authorized under s. 180.1402, the corporation may dis-shareholders according to their interests.
solve by delivering to the secretary of state for filing (e) Doing every other act necessary to wind up and
articles of dissolution that include all of the following:  liquidate its business and affairs.
(@) The name of the corporation. (2) Dissolution of a corporation does not do any of
(b) The date on which dissolution was authorized. the following:
(c) A statement that dissolution was authorized in (a) Transfer title to the corporation’s property.
accordance with s. 180.1402. (b) Prevent transfer of its shares or securities,
(d) If the corporation is to retain the exclusive use of although the authorization to dissolve may provide for
its name for less than 120 days after the effective date ofclosing the corporation’s share transfer records.
its articles of dissolution, as provided in s. 180.1405 (3),  (c) Subject its directors or officers to standards of

a statement specifying the shorter period. conduct different from those prescribed in this chapter.
(2) A corporation is dissolved under this section on (d) Change any of the following:

the effective date of its articles of dissolution. 1. Quorum or voting requirements for its board of
180.1404Revocation of dissolution(1) A corpora- directors or shareholders.

tion may revoke its dissolution authorized under s. 2. Provisions for selection, resignation or removal of

180.1401 04.80.1402, within 120 days after théeetive its directors or officers or both.

date of the dissolution. 3. Provisions for amending its articles of incorpora-
(2) Revocation of dissolution shall be authorized in tion or bylaws.

the same manner that the dissolution was authorized, (e) Prevent commencement of a civil, criminal,

except the board of directors may revoke the dissolutionadministrative or investigatory proceeding by or against

if any of the following applies: the corporation in its corporate name.
(a) The dissolution was authorized by the incorpora-  (f) Abate or suspend a civil, criminal, administrative
tors under s. 180.1401. or investigatory proceeding pending by or against the

(b) The authorization of dissolution permits revoca- corporation on the effective date of dissolution.
tion by action of the board of directors alone, without (g) Terminate the authority of the registered agent of
shareholder action. the corporation.

(3) After the revocation of dissolution is authorized, (3) Except as provided in s. 180.1421 (4) and unless
the corporation may revoke the dissolution by delivering a dissolved corporation registers its corporate name
to the secretary of state for filing articles of revocation of under s. 180.0403 (2), the dissolved corporation retains
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the exclusive use of its corporate name for 120 days afterunless groceeding to enforce the claim is brought within

the effective date of its articles of dissolution or for a 2 years after the publication date of the notice.

shorter period if specified in its articles of dissolution (2) Except as provided in sub. (3), if the dissolved

under s. 180.1403 (1) (d). corporation publishes a newspaper notice in accordance
180.1406 Known claims against dissolved corpo-  with sub. (1), a claim against the dissolved corporation or

ration. (1) Except as provided in sub. (4), a dissolved its directors, officers or shareholders is barred unless the

corporation may dispose of the known claims against it claimant brings a proceeding to enforce the claim within

by following the procedure described in this section. 2 years after the publication date of the newspaper notice,
(2) A dissolved corporation may deliver written if the claimant is any of the following:

notice of the dissolution to known claimants at any time (@) A claimant who did not receive written notice

after the effective date of the dissolution. The written ynder s. 180.1406.

notice is SUbjeCt to s. 180.0141 (5) and shall include all (b) A claimant who delivered his or her claim to the

of the following: _ _ dissolved corporation by the deadline set under s.
_ (a) A description of the information that must be 180.1406 ithe dssolved corporation has not acted on the
included in a claim. claim.

(b) The mailing address where a claim may be sent.  (¢) A claimant whose claim is contingent or based on
(c) The deadline, which may not be fewer than 120 4, event occurring after the effective date of the dissolu-
daysafter the written notice is effective under s. 180.0141 4,
(5), by which the dissolved corporation must receive the (3) This section does not apply to the liability of a cor-

claim. hat the claim i i . poration for an additional assessment under s. 71.74 or
0 (ﬁ) dAst;tyamentt atthe claim is barred if not received o sa1e5 and use taxes determined as owing under s.
y the deadline. 77.59.

(3) If a claimantis notified as provided by sub. (2), 180.1408Enforcing claims. (1) A claim not barred
the claimant's claim against the dissolved corporationis |, .o < 180.1406 or 180 1407 may be enforced against
it;%rraesiﬁéc;pt as provided in sub. (4), if any of the follow- the dissolved corporation to the extent of its undistributed
‘ assets.

(@) The C'a'".‘a”‘ fails to dellver. the C'a'”.‘ .to thg dis- (2) If the dissolved corporation’s assets have been
solved corporation by the deadline specified in the . ‘. S .
notice distributed in liquidation, a claim not barred under s.
' 180.1406 or 180.1407 may be enforced against a share-

(b) The dissolved corporation rejects the claim and . .
the claimant does not bring a proceeding to enforce thehOIder of the’ d'SSOI\./ed corporation to the_ extent of the
shareholder'proportionate share of the claim or the cor-

claim within 90 days after written notice of the rejection L . AR
y J porate assets distributed to him or her in liquidation,

is effective under s. 180.0141 (5). . . ) -
(4) This section does not apply to any of the follow- Wh!chever |51es_s, but a shareholder’s total liability for all
ing: clalmsundgr thls section may not exceed the total amount
(a) A claim based on a contingent liability or an event of assets d|_str|buted tp him or her. As corT’1puted for pur-
occurring after the effective date of the dissolution. poses of this subsection, the shareholder’s proportionate

(b) The liability of a corporation for an additional share of the claim shall reflect the preferences, limita-

assessmeninder s. 71.74 or for sales and use taxes deterions and relative rights of the class or classes of shares
mined as owing under s. 77.59. owned bythe shareholder as well as the number of shares

180.1407 Claims against dissolved corporation ~©wned, and shall be equal to the amount by which pay-
generally. (1) A dissolved corporation may publish ment of the claim from the assets of the corporation
notice of its dissolution and request that persons with before dissolution would have reduced the total amount
claims,whether known or unknown, against the corpora- Of assets to be distributed to the shareholder upon dis-
tion or its directors, officers or shareholders, in their solution.
capacities as such, present them in accordance with the 180.1420 Grounds for administrative dissolution.
notice. The notice shall be published as a class 1 notice, The secretary of state may bring a proceeding under s.
under ch985, in a newspaper of general circulation in the 180.1421 to administratively dissolve a corporation if
countywhere the dissolved corporation’s principaiasf any of the following occurs:
or, if none in this state, its registered office is or was last (1) The corporation does not pay, within one year
located. The notice shall include all of the following:  after they are due, any fees or penalties due the secretary

(a) A description of the information that must be of state under this chapter.
included in a claim. (2) The corporation does not deliver its annual report

(b) A mailing address where the claim may be sent. to the secretary of state within one year after it is due.

(c) A statement that a claim against the dissolved cor-  (3) The corporation is without a registered agent or
poration or its directors, officers or shareholders is barredregistered office in this state for at least one year.
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(4) The corporation does not notify the secretary of of the administrative dissolution, and the corporation
statewithin one year that its registered agent or registeredmay resume carrying on its business as if the administra-
office has been changed, that its registered agent hasive dissolution had never occurred.
resigned or that its registered office has been discontin-  180.1423Appeal from denial of reinstatement.(1)

ued. If the secretary of state denies a corporatiapjglication
(5) The corporation’s period of duration stated in its for reinstatement under s. 180.1422, the secretary of state
articles of incorporation expires. shallserve the corporation under s. 180.0504 with a writ-

180.1421 Procedure for and effect of administra-  ten notice that explains each reason for denial.
tive dissolution. (1) If the secretary of state determines (2) The corporation may appeal the denial of rein-
thatone or more grounds exist under s. 180.1420 for dis- statement t¢the circuit court for the county where the cor-
solving acorporation, the secretary of state shall serve theporation’s principal office or, iflone in this state, its reg-
corporation under s. 180.0504 with written notice of his istered office is located, within 30 days after service of
or her determination. the notice of denial is perfected. The corporation shall

(2) () Within 60 days after service of the notice is appeal bypetitioning the court to set aside the dissolution
perfectedunder s. 180.0504, the corporation shall correct and attaching to the petition copies of the secretary of
eachground for dissolution or demonstrate to the reason- state’s certificate of dissolution, the corporation’s
able satisfaction of the secretary of state that each groundpplication for reinstatement and the secretary of state’s
determined by the secretary of state does not exist. notice of denial.

(b) Ifthe corporation fails to satisfy par. (a), the secre- (3) The court may order the secretary of state to rein-
tary of state shall administratively dissolve the corpora- state the dissolved corporation or may take other action
tion by signing a certificate of dissolution that recites that the court considers appropriate.
each ground for dissolution and its effective date. The  (4) The court’s final decision may be appealed as in
secretary of state shall file the original of the certificate other civil proceedings.
and serve a copy on the corporation under s. 180.0504.  180.1430 Grounds for judicial dissolution. The

(3) Sections 180.1405 (1) and (2) and 180.1406 to circuit court for the county where the corporations’s prin-
180.1408 apply to a corporation that is administratively cipal office or, ifnone in this state, its registered office is
dissolved. or was last located shall dissolve a corporation in a pro-

(4) The corporation’s right to the exclusive use of its ceeding:
corporate name terminates on the effective date of its (1) By the attorney general, if any of the following is
administrative dissolution. established:

180.1422 Reinstatement following administrative (a) That the corporation obtained its articles of incor-
dissolution. (1) A corporation administratively dis- poration through fraud.
solved under s. 180.1421 may apply to the secretary of (b) That the corporation has continued to exceed or
state for reinstatement within 2 years after the effective abuse the authority conferred upon it by law.
date of dissolution. The application shall include all of (2) By a shareholder, if any of the following is estab-

the following: lished:
(a) The name of the corporation and tlieative date (a) That the directors are deadlocked in the manage-
of its administrative dissolution. ment ofthe corporate affairs, the shareholders are unable
(b) That each ground for dissolution either did not to break the deadlock and, because of the deadlock, either
exist or has been eliminated. irreparable injury to the corporation is threatened or

(c) That the corporation’s name satisfies s. 180.0401.being suffered or the business and affairs of the corpora-
(2) (a) The secretary of state shall cancel the certifi- tion can no longer be conducted to the advantage of the
cate of dissolution and prepare a certificate of reinstate-shareholders generally.
ment that complies with par. (b) if the secretary of state  (b) That the directors or those in control of the corpo-
determines all of the following: ration have acted, are acting or will act in a manner that
1. That the application contains the information is illegal, oppressive or fraudulent.
required by sub. (1) and the information is correct. (c) That the shareholders are deadlocked in voting
2. That all fees and penalties owed by the corporationpower and have failed, for a period that includes at least
to the secretary of state have been paid. 2 consecutive annual meeting dates, to elect successors
(b) The certificate of reinstatement shall state the sec-to directors whose terms have expired or would have
retary of state’s determination under par. (a) and theexpired upon the election and, if necessary, qualification
effective date of reinstatement. The secretary of stateof their successors.
shall file the original of the certificate and serve a copy (d) That the corporate assets are being misapplied or
on the corporation under s. 180.0504. wasted.
(3) When the reinstatement becomes effective, it  (3) By a creditor, if any of the following is estab-
shallrelate back to and take effect as of the effective datelished:
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(&) That the creditor’s claim has been reduced to tion’s business andfairs inaccordance with s. 180.1405
judgment, the execution on the judgment returned unsat-and the notification of claimants in accordance with ss.
isfied and the corporation is insolvent. 180.1406 and 180.1407.

(b) That the corporation has admitted in writing that 180.1440 Delivery to state treasurerAssets of a
the creditor’s claim is due and owing and the corporation dissolved corporatiothat should be transferred to a cred-

is insolvent. itor, claimant or shareholder of the corporation and are
(4) By the corporation, to have its voluntary dissolu- unclaimed shall be reduced to cash and shall be reported
tion continued under court supervision. and delivered to the state treasurer as provided under ch.
(5) Under s. 946.86. 177.
180.1431 Procedure for judicial dissolution.(1) SUBCHAPTER XV
It is not necessary to make shareholders parties to a pro- FOREIGN CORPORATIONS
ceeding to dissolve a corporation unless relief is sought 180.1501 Authority to transact business required.
against them individually. (1) A foreign corporation may not transact business in

(2) A courtin a proceeding brought to dissolve a cor- thjs state until it obtains a certificate of authority from the
poration may issue injunctions, appoint a receiver pen- secretary of state.

dente lite with all the powers and duties that the court 2y Activities that for purposes of sub. (1) do not
directs, take other action required to preserve the corpoqnstitute transacting business in this state include but
rate assets wherever located and carry on the business Qfie not limited to:

the corporation until a full hearing can be held.

180.1432 Receivership(1) A court in a judicial
proceeding brought to dissolve a corporation may
appoint one or more receivers to wind up and liquidate
the business and affairs of the corporation. The court
shall hold a hearing, after notifying all parties to the pro-
ceeding and any interested persons designated by the
court,before appointing a receiver. The court appointing
a receiver has exclusive jurisdiction over the corporation
and all of its property wherever located.

(2) The court may appoint as a receiver a natural per-
son, a domestic corporation or a foreign corporation
authorized to transact business in this state. The courtIhrough employes or agents or otherwise, if the orders
;T?étir :gyl?:eatnhzr:]iiﬂzl ;ehr z;totr? ; i::gftn(irgtvzlt? or without require acceptance outside this state before they become

(3) The court shall describe the powers and duties of CONtracts. . . L
the receiver in its appointing order, which may be (g) Lending money or creating or acquiring indebted-

amended from time to time. Among other powers, the NeSS, Mortgages and security interests in property.
receiver may do any of the following: (h) Securing or collecting debts or enforcing mort-

(a) Dispose of all or any part of the assets of the cor-929€S and security interests in property securing the
poration wherever located, at a public or private sale, if debts.

(a) Maintaining, defending or settling any civil, crim-
inal, administrative or investigatory proceeding.

(b) Holding meetings of the board of directors or
shareholders or carrying on other activities concerning
internal corporate affairs.

(c) Maintaining bank accounts.

(d) Maintaining offices or agencies for the transfer,
exchange and registration of the foreign corporation’s
securities or maintaining trustees or depositaries with
respect to those securities.

(e) Selling through independent contractors.

(f) Soliciting or obtaining orders, whether by mail or

authorized by the court. (i) Owning, without more, property. _
(b) Sue and defend in the receiver's name as receiver () Conducting an isolated transaction that is com-
of the corporation in all courts of this state. pleted within 30 days and that is not one in the course of

(4) The court from time to time during the receiver- repeated transactions of a like nature.
ship may order compensation and expense disburse- (K) Transacting business in interstate commerce.
ments or reimbursements made to the receiver and the 180.1502 Consequences of transacting business
receiver’s counsel from the assets of the corporation orwithout authority. (1) A foreign corporation transact-
proceeds from the sale of the assets. ing business in this state without a certificate of authority,

180.1433Decree ofdissolution. (1) If after a hear-  if a certificate of authority is required under s. 180.1501,
ing the court determines that one or more grounds formay not maintain a proceeding in any court in this state
judicial dissolution described in s. 180.1430 exist, it shall until it obtains a certificate of authority.
enter a decree dissolving the corporation and specifying  (2) Neither the successor to a foreign corporation that
the effective date of the dissolution. The clerk of the transacted business in this state without a certificate of
court shall deliver a certified copy of the decree to the authority, if a certificate of authority was required under
secretary of state for filing. s. 180.1501, nor the assignee of a cause of action arising

(2) After entering the decree of dissolution, the court out of that business may maintain a proceeding based on
shalldirect the winding up and liquidation of the corpora- thatcause of action in any court in this state until the for-
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eign corporation or its successor obtains a certificate of  (h) A statement of the aggregate number of its issued
authority. shares itemized by classes, par value of shares, shares

(3) A court may stay a proceeding commenced by a without par value, and series, if any, within a class.
foreign corporation, its successor or assignee until it (i) The amount of paid—in capital and the number and
determinesvhether the foreign corporation or its succes- value of shares of capital stock issued without par value.
sor requires a certificate of authority. If it so determines, The value of capital stock without par value, for the pur-
the court may further stay the proceeding until the foreign pose of such statement and for the purpose of computing
corporation or its successor obtains the certificate. filing fees, shall be taken as the amount by which the

(4) The failure of a foreign corporation to obtain a entire property of the foreign corporation exceeds its lia-
certificate of authority does not impair the validity of its pilities other than such capital stock without par value,
corporate acts or its title to property in this state or pre- pyt each share of the capital stock without par value shall
vent itfrom defending any CiViI, Criminal, administrative be deemed to be Of the Va|ue Of not |ess than $10
or investigatory proceeding in this state. . (i) The proportion of its capital which is represented
(5 (a) Aforeign corporation that transacts business jn, this state by its property to be located or to be acquired
in this state without a certificate of authority, if a certifi- i this state and by its business to be transacted in this
cate _of authority is required under s. 180.1501, is Iiat_)le state. The proportion of capital employed in this state
to this state, for each year or any part of a year duringghg|| he computed by taking the estimate of the gross
which ittransacted business in this state without a certifi- 1y ,ciness ofhe foreign corporation to be transacted in this
_cate of authority, in an amount equal to all of the follow- ¢4:a i the following year and adding the same to the
Ing: i1 d other ch ] d have b value ofits property to be located or to be acquired in the
i 1A ees an other charges _t at wou Ve DEENg1a16. The sum so obtained shall be the numerator of a
imposed .byhls chapter on the forelgn corporation h_ad 't fraction of which the denominator shall consist of the
duly applied f or anpl regelved a Cel’tIfICE:Ilte of authority to stimate of its total gross business for said year added to
transact busme_ss in this state as reqwred by s- 180.150 e value of its entire property. The fraction so obtained
and thereafter filed all reports required by this chapter. shall represent the proportion of the capital within the

$5 560':'%{2?232: g Itsses amount owed under subd. 1 or state. For the purposes of this section, the estimate of the
DN : business to be transacted and the property to be located

(b) The foreign corporation shall pay the amount or to be acquired in the state shall cover the period when
owedunder par. (a) to the secretary of state, and the secre:

tary of statamay not issue a certificate of authority to the g 'Sir?St'mi?]t?gi thei[ ftorflgnncéoirr?olrag;ﬁn \[')V'” c:)nrgmregfe ¢
foreign corporation until the amount owed is paid. The USINess s state o a cluding becembe 0

attorney general may enforce a foreign corporation’s thatyear. The secretary of state may demand, as a condi-

obligation to pay to the secretary of state any amount?onhprt_e(}edent_to |ssg|ng a cert|f|cateh of au:]honty, ZUCh
owed under this subsection. urtherinformation and statements as he or she may deem

180.1503 Application for certificate of authority. proper in order to determine the accuracy of the applica-

(1) A foreign corporation may apply for a certificate of 10N Submitted under this section. _ _
authority to tansact business in this state by deliveringan ~ (2) The foreign corporation shall deliver with the
application to the secretary of state for filing. The completed application a certificate of status, or similar
application shall set forth all of the following: document, duly authenticated by the secretary of state or
(a) Thename of the foreign corporation or, if its name ©Other official having custody of corporate records in the

is unavailable for use in this state, a corporate name thagtate or country under whose law it is incorporated. The

satisfies s. 180.1506. certificateshall be dated no earlier than 30 days before its
(b) The name of the state or country under whose lawdelivery.

it is incorporated. 180.1504 Amended certificate of authority(1) A
(c) Its date of incorporation and period of duration. foreigncorporation authorized to transact business in this
(d) The street address of its principal office. state shall obtain an amended certificate of authority
(e) The address of its registered office in this state andfrom the secretary of state if it changes any of the follow-

the name of its registered agent at that office. ing:
(f) The name and usual business address of each of (@) Its corporate name.

its current directors and officers. (b) The period of its duration.

(g) A statement of the aggregate number of shares (c) The state or country of its incorporation.
which it has authority to issue, itemized by classes, par  (2) The requirements of s. 180.1503 for obtaining an
value of shares, shares without par value, and series, ibriginal certificate of authority apply to obtaining an
any, within a class. amended certificate under this section.
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180.1505 Effect of certificate of authority.(1) A (a) The other foreign corporation or the domestic cor-
certificate of authority issued to a foreign corporation poration, nonstock corporation, limited partnership or
authorizes the foreign corporation to transact business incooperative associatimonsents to the use in writing and
this state, subject to the right of the state to revoke the cer-submits an undertaking in a form satisfactory to the sec-
tificate under ss. 180.1530 to 180.1532. retary ofstate to change its name to a name that is distin-

(2) A foreign corporation with a valid certificate of guishable upon the records of the secretary of state from
authority has the same but no greater rights and has th¢he name of the applicant.
same but no greater privileges as, and, except as other- (b) The applicant delivers to the secretary of state a
wise provided by this chapter, is subject to the same certifiedcopy of a final judgment of a court of competent
duties, restrictions, penalties and liabilities now or later jurisdiction establishing the applicant’s right to use the
imposed on, a domestic corporation of like character. name applied for in this state.

(3) This chapter does not authorize this state to regu-  (4) A foreign corporation may use in this state the
latethe oganization or internal affairs of a foreign corpo- name, including the fictitious name, that is used in this
ration authorized to transact business in this state. state by alomestic corporation or another foreign corpo-

180.1506Corporate name of foreign corporation. ration authorized to transact business in this state if the
(1) If the corporate name of a foreign corporation is not foreign corporation proposing to use the name has done
available under sub. (2), the foreign corporation, to any of the following:
obtain or maintain a certificate of authority to transact (a) Merged with the other domestic corporation or
business itthis state, may use a fictitious hame to transact foreign corporation.
business ithis state if it delivers to the secretary of state (b) Been formed by reorganization of the other
for filing a copy of the resolution of its board of directors, domestic corporation or foreign corporation.
certified by any of its officers, adopting the fictitious (c) Acquired all or substantially all of the assets,
name. including the corporate name, of the other domestic cor-

(2) (a) Except as authorized by sub. (3) or (4), the cor- poration or foreign corporation.
porate name, including a fictitious name, of a foreign cor- (5) If a foreign corporation authorized to transact
poration must be distinguishable upon the records of thebusiness in this state changes its corporate name to one
secretary of state from all of the following names: thatdoes not satisfy sub. (2), it may not transact business

1. The corporate name of a domestic corporation orin this state under the changed name until it adopts a name
a foreign corporation authorized to transact business insatisfying sub. (2) and obtains an amended certificate of

this state. authority under s. 180.1504.
2. A corporate name reserved or registered under s.  180.1507Registered office and egisteredagent of
180.0402 or 180.0403. foreign corporation. Each foreign corporation autho-

3. Thecorporate name of a dissolved corporation that rized to transact business in this state shall continuously
has retained the exclusive use of its name under smaintain in this state a registered office and registered

180.1405 (3). agent. The registered office may, but need not, be the
4. The fictitious name of another foreign corporation same as any of its places of business. The registered
authorized to transact business in this state. agent shall be any of the following:
5. The corporate name of a nonstock corporation (1) A natural person who resides in this state and
incorporated in this state. whose business office is identical with the registered
6. The name of a limited partnership formed under office.
the laws of, or registered in, this state. (2) A domesticcorporation or a honstock corporation

7. The name of a cooperative association incorpo- incorporated irthis state, whose business office is identi-
rated or authorized to transact business in this state.  cal with the registered office.

(b) The corporate name of a foreign corporationisnot ~ (3) A foreign corporation authorized to transact busi-
distinguishabldrom a name referred to in par. (a) 1. to 7. ness in this state, whose business office is identical with
if the only difference between it and the other name is thethe registered office.
inclusion or absence of a word or words referred toins.  180.1508Change of iegistered dfice or registered
180.0401 (1) (a) 1. or of the words “limited partnership” agent of foreign corporation.(1) A foreign corporation
or “cooperative” or an abbreviation of these words. authorized to transact business in this state may change

(3) A foreign corporation may apply to the secretary its registered office or registered agent, or both, by deliv-
of state for authorization to use in this state a name thatering to the secretary of state for filing a statement of
is not distinguishable upon the records of the secretary ofchangehat, except as provided in sub. (2), includes all of
statefrom one or more of the names described in sub. (2).the following:

The secretary of state shall authorize use of the name (a) The name of the foreign corporation.
applied for if any of the following occurs: (b) The street address of its current registered office.
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(c) If the current registered office is to be changed, state, if the foreign corporation has done any of the fol-
the street address of its new registered office. lowing:
(d) The name of its current registered agent. (a) Withdrawn from transacting business in this state
(e) Ifthe current registered agent is to be changed, theunder s. 180.1520.
name of its new registered agent. (b) Had its certificate of authority revoked under s.

() A statement that after the change or changes are180.1531.
made, the street addresses of its registered office and the (4) (a) With respect to a foreign corporation
business office of its registered agent will be identical. described in sub. (2) or (3), the foreign corporation may

(2) If aregistered agent changes the street address obe served by registered or certified mail, return receipt
his or her business office, he or she may change the stregequested, addressed to the foreign corporation at its
address ofhe registered office of any foreign corporation principal office as shown on the records of the secretary
for which he or she is the registered agent by notifying the of state, except as provided in par. (b). Service is per-
foreigncorporation in writing of the change and by sign-  fected under this paragraph at the earliest of the follow-
ing, either manually or in facsimile, and delivering to the jng:

secretary of state for filing a statement of change that 1. Thedate on which the foreign corporation receives
complies with sub. (1) and recites that the foreign corpo- tne mail.

ration has been notified of the change. 2. The date shown on the return receipt, if signed on
180.1509 Resignation of registered agent of for-  panaif of the foreign corporation.
eign corporation. (1) The registered agent of a foreign 3. Five days after it is deposited in the U.S. mail, if

corporation may resign by signing and delivering to the |,5ijeq postpaid and correctly addressed.
secretary oftate for filing a statement of resignation that (b) If the address of the foreign corporation’s princi-

'ndggeﬁ_ﬁg r?;;[r?eeé(fjltlr?elvflggeilggocrzggg?;ion for which the pal office cannot be determined from t.he records of the

) . - secretary of state, the foreign corporation may be served

registered agent is acting. . by publishing a class 3 notice, under ch. 985, in the com-
(b) The name of the registered agent. munity where the foreign corporation’s principal office

c) The street address of the foreign corporation’s : . . :
curEe)nt registered office and its principe?l officcf or registered office, as most recently designated in the
) records of the secretary of state, is located.

d) A statement that the registered agent resigns. . : 7 .
Eeg If applicable astatemer?t that the ?egiste & gl f (5) This section does not limit or affect the right to
' serve any process, notice or demand required or per-

's also discontinued mitted by law to be served upon a foreign corporation in

(2) After filing the statement, the secretary of state any other manner now or hereafter permitted by law,
hall mail he forei i i incipal . . ) '
shall mail acopy to the foreign corporation at ts principa 180.1520 Withdrawal of foreign corporation. (1)

office. . . . . :
(3) The resignation is effective and, if applicable, the Ah_fore|gn corporathmguthofrlzed ;9 transact l.Jll.JS";)eS.S n

registered office is discontinued on the earlier of the fol- this state may not withdraw from this state until it obtains

lowing: a certificate of withdrawal from the secretary of state.

(a) Sixty days after the secretary of state receives the (2) A foreign corporation authorized to transact busi-
statement of resignation for filing. ness irthis state may apply for a certificate of withdrawal

(b) The date on which the appointment of a successor?Y delivering an application to the secretary of state for
registered agent is effective. filing. The application shall include all of the following:

180.1510 Service on foreign corporation. (1) (a) The name of the foreign corporat!qn end the name
Except as provided in subs. (2) and (3), the registeredof the state or country uneier whose law itis mcorporated.
agent of doreign corporation authorized to transact busi-  (b) A statement that it is not transacting business in

ness irthis state is the foreign corporation’s agent for ser- this state and that it surrenders its authority to transact
vice of process, notice or demand required or permittedPusiness in this state.
by law to be served on the foreign corporation. (c) A statement that it revokes the authority of its reg-

(2) A foreign corporation authorized to transact busi- istered agent to accept service on its behalf and that it
ness in this state may be served in the manner providedonsents to service of process under s. 180.1510 (3) and
in sub. (4) if the foreign corporation has no registered (4) in any civil, criminal, administrative or investigatory
agent or its registered agent cannot with reasonable dili-proceedingased on a cause of action arising while it was
gence be served. authorized to transact business in this state.

(3) A foreign corporation formerly authorized to (d) The mailing address of its principal office, if dif-
transacbusiness in this state may be served in the mannerferent from that shown on its most recent annual report.
provided in sub. (4) in any civil, criminal, administrative (e) A commitment to notify the secretary of state in
or investigatory proceeding based on a cause of actionthe future of any change in the mailing address of its prin-
arisingwhile it was authorized to transact business in this cipal office.
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() The highest proportion of its capital which is or revocation thatecites each ground for revocation and its
was represented in this state by its property located anceffectivedate. The secretary of state shall file the original
business transacted in this state at any time since its lasbf the certificate and serve a copy on the foreign corpora-
fee payment on its capital representation. The proportiontion under s. 180.1510.
of capital employed in this state shall be computed as pro-  (3) The authority of a foreign corporation to transact
videdunder s. 180.1622 (1) (i) except that reference shall business in this state, other than as provided in s.
be to the current year rather than the preceding one.  180.1501 (2), ends on the date shown on the certificate

180.1530 Grounds for revocation(1) The secre- revoking its certificate of authority.
tary of statamay bring a proceeding under s. 180.1531 to (4) If the secretary of state or a court revokes a foreign
revoke the certificate of authority of a foreign corpora- corporation’s certificate of authority, the foreign corpo-
tion authorized to transact business in this state if any ofrationmay be served under s. 180.1510 (3) and (4) or the
the following applies: foreign corporation’s registered agent may be served

(&) The foreign corporation fails to file its annual until the registered agent’s authority is terminated, in any
report with the secretary of state within 6 months after it civil, criminal, administrative or investigatory proceed-
is due. ing based on a cause of action which arose while the for-

(b) The foreign corporation does not pay, within 6 eign corporation was authorized to transact business in
months after they are due, any fees or penalties due thehis state.
secretary of state under this chapter. (5) Revocation of a foreign corporation’s certificate

(c) The foreign corporation is without a registered of authority does not terminate the authority of its regis-
agent or registered office in this state for at least 6 tered agent.
months. 180.1532 Appeal from revocation.(1) A foreign

(d) The foreign corporation does not inform the sec- corporation may appeal the secretary of state’s revoca-
retary ofstate under s. 180.1508 or 180.1509 that its reg-tion ofits certificate of authority under s. 180.1530 (1) to
isteredagent or registered office has changed, thatgs the circuit court for the county where the foreign corpora-
istered agent has resigned or that its registered office hasions’s principal office or, if none in this state, its regis-
been discontinued, within 6 months of the change, resig-tered office is located, within 30 days after service of the

nation or discontinuance. certificate of revocation is perfected under s. 180.1510.
(e) The foreign corporation obtained its certificate of The foreign corporation shall appeal by petitioning the
authority through fraud. court toset aside the revocation and attaching to the peti-

() The secretary of state receives a duly authenti- tion copies of its certificate of authority and the secretary
cated certificate from the secretary of state or other offi- of state’s certificate of revocation.
cial having custody of corporate records in the state or  (2) The court may order the secretary of state to rein-
countryunder whose law the foreign corporation is incor- state the certificate of authority or may take any other
porated stating that it has been dissolved or disappeare@ction that the court considers appropriate.

as the result of a merger. (3) The court’s final decision may be appealed as in
(2) A court may revoke under s. 946.86 the certificate other civil proceedings.

of authority of a foreign corporation authorized to trans- SUBCHAPTER XVI

act business in this state. The court shall notify the secre- RECORDS AND REPORTS

tary of state of the action, and the secretary of state shall 180.1601 Corporate records.(1) A corporation

issue aertificate of revocation under s. 180.1531 (2) (b). shallkeep as permanent records any of the following that
180.1531 Procedure for and effect of revocation.  has been prepared:

(1) If the secretary of state determines that one or more  (a) Minutes of meetings of its shareholders and board

grounds exist under s. 180.1530 (1) for revocation of a of directors.

certificate of authority, the secretary of state shall serve  (b) Records of actions taken by the shareholders or

the foreign corporation under s. 180.1510 with written board of directors without a meeting.

notice of his or her determination. (c) Records of actions taken by a committee of the
(2) () Within 60 days after service of the notice is board of directors in place of the board of directors and

perfectedunder s. 180.1510, the foreign corporation shall on behalf of the corporation.

correct each ground for revocation or demonstrate tothe (2) A corporation shall maintain appropriate

reasonable satisfaction of the secretary of state that eaclaccounting records.

ground determined by the secretary of state does not (3) A corporation or its agent shall maintain a record

exist. of its shareholders, in a form that permits preparation of
(b) If the foreign corporation fails to satisfy par. (a), a list of the names and addresses of all shareholders, by

the secretary of state may revoke the foreign corpora-class or series of shares and showing the number and

tion’s certificate of authority by signing a certificate of class or series of shares held by each shareholder.
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(4) A corporation shall maintain its records in written (a) The right of a shareholder to inspect records under
form or in another form capable of conversion into writ- s. 180.0720 or, if the shareholder is in litigation with the
ten form within a reasonable time. corporation, to the same extent as any other litigant.

180.1602 Inspection of records by shareholders. (b) The power of a court, independently of this chap-
(1) Except as provided in sub. (4), a shareholder of a cor-ter, to compel the production of corporate records for
poration may inspect and copy the corporation’s bylaws, examination.
if any, as then in effect, during regular business hours at  180.1603 Scope of inspection right(1l) A share-
the corporation’s principal office. To inspect bylaws holder’s agent or attorney has the same inspection and
under this subsection, the shareholder shall give the cor-copying rights as the shareholder whom he or she repre-
porationwritten notice that complies with s. 180.0141 of sents.
his or her demand at least 5 business days before the date (2) Except as provided in ss. 180.0720 (4) and
on which he or she wishes to inspect and copy the bylaws180.1604 (2), the corporation may impose a reasonable

(2) (a) Except as provided in par. (c) and sub. (4), a charge, covering the costs of labor and material, for cop-
shareholder of a corporation who satisfies par. (b) mayies of any documents provided to the shareholder. The
inspect and copy, during regular business hours at a reaeharge may not exceed the estimated cost of production
sonable location specified by the corporation, any of the or reproduction of the records.
following records of the corporation: (3) Instead of allowing a shareholder to inspect and

1. Excerpts from any minutes or records that the cor- copy its record of shareholders under s. 180.1602 (2) (a)
poration is required to keep as permanent records undeB., the corporation may provide the shareholder with a list

s.180.1601 (1). of its shareholders that was compiled no earlier than the
2. Accounting records of the corporation. date of the shareholder’s demand.
3. The record of shareholders, except as provided in  180.1604 Court—ordered inspection(1) If a cor-

S. 180.1603 (3). porationdoes not within a reasonable time allow a share-

(b) To inspect and copy any of the records under par.holder to inspect and copy any record described in s.
(a), the shareholder must satisfy all of the following 180.1602 (1) or (2), the shareholder who complies with
requirements: s. 180.1602 (1) or (2), as applicable, may apply to the cir-

1. The shareholder has been a shareholder of the coreuit court for the county where the corporation’s princi-
poration for at least 6 months before his or her demandpal office or, if none in this state, its registered office is
under subd. 2, or the shareholder holds at least 5% of thdocated for an order to permit inspection and copying of
outstanding shares of the corporation. the records demanded.

2. The shareholder gives the corporation written (2) If the court orders inspection and copying of the
notice that complies with s. 180.0141 of his or her records demanded, it shall also order the corporation to
demand atdast 5 business days before the date on whichpay the shareholder’s costs and expenses, including rea-

he or she wishes to inspect and copy the records. sonable attorney fees, notwithstanding s. 814.04 (1),
3. The shareholder’s demand is made in good faithincurred to obtain the order, unless the corporation
and for a proper purpose. proves that it refused inspection in good faith because it

4. The shareholder describes with reasonable partic-had a reasonable basis for doubt about the right of the
ularity his or her purpose and the records that he or sheshareholder to inspect the records demanded. The order

desires to inspect. shall also specify whether the corporation may impose a
5. The records are directly connected with his or her charge under s. 180.1603 (2) for copying the records
purpose. demanded.

(c) A person that has delivered the resolution under  (3) If the court orders inspection and copying of the
s. 180.1150 (4) may, by giving written notice to the issu- recordsdemanded, it may impose reasonable restrictions
ing public corporation, as defined in s. 180.1150 (1) (a), on the use or distribution of the records by the demanding
that complies with s. 180.0141, inspect and copy the shareholder.
record of shareholders of the issuing public corporation,  (4) Notwithstanding sub. (1) and s. 180.1602 (2), the
in person or by agent or attorney at any reasonable timecircuit court for the county where the corporation’s prin-
for the purpose of communicating with the shareholders cipal office or, if none in this state, its registered office is
in connection with the special shareholders’ meeting located may, ithe proper exercise of its discretion, order
under s. 180.1150 (5). the corporation to permit a shareholder of the corporation

(3) The rights under this section may not be abolishedto inspect and copy any of the records described in s.
or limited by the domestic corporations’s articles of 180.16022) (a) 1. to 3., irrespective of the period of time
incorporation or bylaws. during which the shareholder has been a shareholder or

(4) This section does not affect any of the following: the number of shares that he or she owns, if the share-
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holder proves in a proceeding by the shareholder that herespect to a foreign corporation, by par value of shares
or she satisfies s. 180.1602 (2) (b) 3., 4. and 5. and shares without par value.

180.1620 Financial statements for shareholders. (g) The total number of issued and outstanding

(1) Within 120 days after the close of each fiscal year, a shares, itemized by class and series, if any, within each
corporation shall prepare annual financial statements,class and, with respect to a foreign corporation, by par
which may be consolidated or combined statements ofvalue of shares and shares without par value.
the corporation and one or more of its subsidiaries, as  (h) With respect to a foreign corporation, the amount
appropriate, that include a balance sheet as of the end 0bf paid—in capital and the number and value of shares of
the fiscal year, an income statement for that year, and acapital sbck issued without par value. The value of capi-
statement of changes in shareholders’ equity for the yeartal stock without par value, for the purpose of such state-
unlesghat information appears elsewhere in the financial ment and for the purpose of computing filing fees shall
statements. If financial statements are prepared for thebe taken as the amount by which the entire property of the
corporation orthe basis of generally accepted accounting foreign corporation exceeds its liabilities other than such
principles, the annual financial statements must also becapital stock without par value, but each share of capital
prepared on that basis. stock witout par value shall be deemed to be of the value
(2) On written request from any shareholder, the cor- of not less than $10.
poration shall mail him or her the latest financial state- (i) With respect to a foreign corporation, the propor-
ments. tion of the capital represented in this state by its property
180.1621 Other reports to shareholders(1) If a located and business transacted in this state during the
corporationndemnifies or advances expenses to a direc- preceding year. The proportion of capital employed in
tor or officer, as defined in s. 180.0850 (2), under s. the state shall be computed by taking the gross business
180.0851, 180.0853, 180.0854 or 180.0858 in connec-of the foreign corporation in the state and adding the same
tion with a proceeding by or in the right of the corpora- to the value of its property located in the state. The sum
tion, the corporation shall report the indemnification or so obtained shall be the numerator of a fraction of which
advance in writing to shareholders with or before the the denominator shall consist of its total gross business of
notice ofthe next shareholder’s meeting delivered under said year added to the value of its entire property. The
s. 180.0705. The report need only be delivered to sharefraction so obtained shall represent the proportion of the
holders who are entitled to receive notice of the next capital within the state. The secretary of state may
shareholders’ meeting. demand, as a condition precedent to the filing of the
(2) If a corporation issues or authorizes the issuanceannualreport, such further information and statements as
of shares for promissory notes or for promises of future he or she may deem proper in order to determine the accu-
services, the corporation shall report in writing to share- racy of the report submitted.
holders, with or before the notice of the next sharehold-  (2) Information in the annual report shall be current
ers’ meeting delivered under s. 180.0705, the number ofas of the date on which the annual report is executed on
shares authorized or issued and the considerationbehalf of the domestic corporation or foreign corpora-
received by the corporation. The report need only betion, except that the information required by sub. (1) (f)
delivered to shareholders who are entitled to receiveto (i) shall be current as of the close of the domestic cor-
notice of the next shareholders’ meeting. poration’s or foreign corporation’s fiscal year immedi-
180.1622Annual report for secretary of state. (1) ately before the date by which the annual report is
Except as provided in s. 180.1921, each domestic corpo+equired to be delivered to the secretary of state.
rationand each foreign corporation authorized to transact  (3) (@) A domestic corporation shall deliver its annual
business in this state shall file with the secretary of statereport to the secretary of state in each year following the
an annual report that includes all of the following infor- calendar year in which the domestic corporation was
mation: incorporated, during the calendar year quarter in which
(&) The name of the domestic corporation or foreign the anniversary date of the incorporation occurs.
corporation and the state or country under whose law it (b) A foreign corporation authorized to transact busi-

is incorporated. ness irthis state shall deliver its annual report to the sec-
(b) The address of its registered office and the nameretary of state during the first calendar quarter of each

of its registered agent at that office in this state. yearfollowing the calendar year in which the foreign cor-
(c) The address of its principal office. poration becomes authorized to transact business in this
(d) The name and business address of each directostate.

and principal officer. (4) If an annual report does not contain the informa-

(e) A brief description of the nature of its business. tion required by this section, the secretary of state shall
() The total number of authorized shares, itemized promptly notify the reporting domestic corporation or
by class and series, if any, within each class and, withforeign corporation in writing and return the report to it
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for correction. The notice shall comply with s. 180.0141. thereon owhen authorized by and consistent with a plan
If the annual report is corrected to contain the informa- approved by such a vote of shareholders.

tion required by this section and delivered to the secretary  (b) Any shares, convertible securities or rights issued
of state within 30 days after the effective date of the for a consideration other than cash.

notice under s. 180.0141 (5), the annual report is timely ~ (c) Any shares that have been issued by, have been

filed. subsequently acquired by and belong to the corporation,
SUBCHAPTER XVII and that have not, either by reason of the acquisition or
APPLICATION OF THIS CHAPTER otherwise, been canceled or restored to the status of

180.1701 Definition. In this subchapter, “shares of authorized but unissued shares.

a preexisting class” means shares of a class for which  (2) Holders of shares of any class that is preferred or
shares were authorized before January 1, 1991, whethelimited as to dividends or assets are not entitled to any
the shares were issued before, on or after January 1, 199hreemptive right.

180.1703 Application to domestic corporations. (3) Holders of shares of common stock are not
Except as provided in ss. 180.1705 to 180.1708, begin-entitled toany preemptive right to shares of any class that
ning on January 1, 1991, this chapter applies to all of theis preferred or limited as to dividends or assets or to any
following: obligations, unless convertible into shares of common

(1) Except as provided in sub. (2), any domestic cor- stock or carrying a right to subscribe to or acquire shares
poration with capital stock, regardless of when it was of common stock.
organized and whether for profit or not, but a domestic ~ (4) Holders of common stock without voting power
corporation organized under provisions other than thoseshallhave no preemptive right to shares of common stock
in this chapter and corresponding prior general corpora-with voting power.
tion laws is subject to this chapter only to the extent that  (5) The preemptive right is only an opportunity to
it is not inconsistent with those provisions. acquire shares or other securities under such terms and

(2) Any domestic corporation with capital stock but conditions as the board of directors may fix for the pur-
not organized for profit that was organized before July 1, pose of providing a fair and reasonable opportunity for
1953, under the general corporation laws or any specialthe exercise of such right.
statute or law of this state and that has not elected to be 180.1706Certain voting requirements preserved.
subject to ch. 181, only to the extent that the provisions (1) Except to the extent that the corporation’s articles of
of this chapter are not inconsistent with the articles of incorporation are amended to provide that the voting
incorporation or form of organization of the domestic requirements of s. 180.1003 (3), 180.1103 (3), 180.1202
corporation or with any provisions elsewher¢he stat- (3), 180.1402 (3) or 180.1404 (2) apyps. (2) and (3)
utes owuunder any special law relating to the domestic cor- govern the shareholder vote required on a proposal con-
poration. cerning a subject covered by s. 180.1003 (3), 180.1103

180.1704 Application to foreign corporations. (3),180.1202 (3), 180.1402 (3) or 180.1404 (2) if the cor-
Except aprovided in s. 180.1708, this chapter applies to poration was organized before January 1, 1973, and has
all foreign corporations transacting business in this statenot expressly elected, before January 1, 1991, majority or
on or after January 1, 1991. The enactment of this chaptegreater affirmative voting requirements under s. 180.25
does not require a foreign corporation authorized to (2) (a), 1987 stats., with respect to the subject matter of
transact business in this state on January 1, 1991, tdhe proposal.
obtain a new certificate of authority under subch. XV. (2) Except as provided in sub. (3), in lieu of the vote

180.1705 Existing preemptive rights preserved. required by s. 180.1003 (3), 180.1103 (3), 180.1202 (3),
Section 180.0630 does not apply to shares of a preexist180.1402 (3) or 180.1404 (2), whichever is applicable to
ing class. Except to the extent limited or denied by this the subject matter of a proposal, a proposal described in
section or by the articles of incorporation, shareholders sub. (1) must be approved as follows:
of shares of a preexisting class have a preemptive right (a) By the affirmative vote of the holders of two—
to acquire unissued shares or securities convertible intothirds ofthe shares entitled to vote on the proposal, unless
unissued shares or carrying a right to subscribe to orpar. (b) applies.

acquire shares. Unless otherwise providetierarticles (b) If any class or series of shares is entitled to vote
of incorporation, all of the following apply to sharehold- on the proposal as a class, by the affirmative vote of all
ers of shares of a preexisting class: of the following:

(1) No preemptive rights exist to acquire any of the 1. The holders of two—thirds of the shares of each
following: class of shares and of each series entitled to vote as a

(@ Any shares issued to directors, officers or class.
employespursuant to approval by the affirmative vote of 2. The holders of two-thirds of the total shares
the holders of a majority of the shares entitled to vote entitled to vote on the proposal.
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(3) Whenever, with respect to a proposal described  10. Authorize the payment of a dividend in shares of
in sub. (1), the articles of incorporation require the vote the class.
or concurrence of the holders of a greater proportion of  (b) Whenever an amendment described in par. (a)
the shares, or of any class or series of shares, than ishall affect the holders of shares of one or more but not
required by sub. (2), the provisions of the articles of all of the series of any preferred or special class of shares
incorporation shall control. of a preexisting class that are at the time outstanding, the

180.1707 Certain class voting rights preserved. holders of the outstanding shares of the series affected
(1) Sections 180.1004 and 180.1103 (4) (a) do not applythereby shall for the purposes of this section be consid-
to shares of a preexisting class if a corporation in exis- ered aseparate class and entitled to vote as a class on such
tence ondnuary 1, 1991 provides in its articles of incor- amendment.
porationthat subs. (2) and (3), in lieu of ss. 180.1004 and  (3) Shares of a preexisting class subject to this sub-
180.1103, govern whether shares of a preexisting classsectionmay vote as a class on a plan of merger if the plan
are entitled to vote as a class on a proposed amendmerdf merger contains any provision which, if contained in
to the articles of incorporation or plan of merger. a proposed amendment to the articles of incorporation,

(2) (a) The holders of the outstanding shares of a pre-would entitle the shares of a preexisting class to vote as
existing class subject to this subsection may vote as aa class.
classupon a proposed amendment to the articles of incor-  180.1708 Applicability of various provisions.(1)
poration, whether or not entitled to vote thereon by the FiLING DUTY; APPEAL. Sections 180.0125 and 180.0126
articles ofincorporation, if the amendment would do any apply to a document delivered to the office of the secre-
of the following with respect to that class: tary of state for filing on or after January 1, 1991.

1. Increase or decrease the aggregate number of (2) DISTRIBUTIONS TO SHAREHOLDERS. Section
authorizedshares of the class, except a decrease of autho180.0640 applies to a distribution authorized by the
rized but unissued shares of the class. board of directors on or after January 1, 1991.

2. Effect an exchange, reclassification or cancella-  (3) SPECIAL SHAREHOLDERS' MEETING.  Section
tion of all or part of the shares of the class, except a reclas-180.07021) (b) and (2) applies to a demand for a special
sification of unissued shares or shares described in smeeting of shareholders that is delivered to the corpora-
180.1705 (1) (c) into shares of a subordinate and inferiortion on or after January 1, 1991.
class or a cancellation thereof. (3m) DeRIVATIVE PROCEEDINGS. Sections 180.0741 to

3. Effect or require an exchange or conversion, or 180.0747 apply to a derivative proceeding, as defined in
create aight of exchange or conversion, of all or any part s. 180.0740 (2), that is commenced on or after January 1,
of the shares of another class into the shares of the clas€.991.

4. Change in a manner prejudicial to the holders of  (4) AMENDMENT OR RESTATEMENT. (@) Sections
outstanding shares of the class, the designations, preferi80.1003,180.1004 and 180.1007 (3) apply to an amend-
ences, limitations or relative rights of the shares of the ment to or restatement of the articles of incorporation

class or of any other class. requiring shareholder approval about which notice of a
5. Change the shares of the class intoferdifit num- shareholders’ meeting is delivered on or after January 1,

ber of shares of the same class or into the same or a differ1991.

ent number of shares of another class or classes. (b) Sections 180.1006 and 180.1007 (4) apply to

6. Create a new class or enlarge an existing class ofarticles of amendment or restatement for any of the fol-
shares having rights or preferences prior or superior tolowing:
the shares of the class, or increase the rights or prefer- 1. An amendment or restatement adopted by the
ences of any class having rights or preferences prior orboard of directors or incorporators on or after January 1,
superior to the shares of the class. 1991.

7. Inthe case of a preferred or special class of shares, 2. An amendment or restatement requiring share-
divide the shares of the class into series and fix and deter-Holder approval about which a notice of a shareholders’
minethe designation of the series and the variations in themeeting is delivered on or after January 1, 1991.
relative rights and preferences between the shares of the (5) MEeRGERs. Sections 180.1101 and 180.1103 to
series, oauthorize the board of directors to fix and deter- 180.1107apply to a mergeand ss. 180.1301 to 180.1331
mine the designation and the relative rights and prefer-apply to dissenters’ rights arising from a merger, for
ences of authorized but unissued shares of the series. which aplan of merger is approved by the board of direc-

8. Limit ordeny any existing preemptive rights of the tors on or after January 1, 1991.
shares of the class. (6) SaLE OF AsseTs. Section 180.1202 applies to a

9. Cancel or otherwise affect dividends on the sharessale, lease, exchange or other disposition of property
of the class which have accrued but have not beenrequiring shareholder approval, and ss. 180.1301 to
declared. 180.1331 apply to dissenters’ rights arising from a sale,
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leasegexchange or other disposition of property requiring ration, ss. 180.1901 to 180.1921 control in the event of
shareholder approval, that is approved by the board ofconflict with ss. 180.1801 to 180.1837.
directors on or after January 1, 1991. 180.1803 Election. A corporation organized under
(7) DissoLuTION. (a) Sections 180.1401 to 180.1404 this chapter and having 50 or fewer shareholders at the
apply to a dissolution authorized as follows: time of election may become a statutory close corpora-
1. By the incorporators or board of directors under s. tion by amending its articles of incorporation to include
180.1401 on or after January 1, 1991. the statement required under s. 180.1801. The amend-
2. By the shareholders, if the corporation delivers ment shall be approved by the holders of at least two—
notice ofthe shareholders’ meeting under s. 180.1402 (2) thirds of the votes of each class or series of shares of the
on or after January 1, 1991. corporationyoting as separate voting groups, whether or
(b) Sections 180.1420 to 180.1423 apply to an not otherwise entitled to vote on amendments. If the
administrative dissolution based on grounds arising amendment is approved, a shareholder who did not vote
under s. 180.1420 on or after January 1, 1991. in favor of the amendment is entitled to assert dissenters’
(c) Sections 180.1430 to 180.1433 apply to a judicial rights under ss. 180.1301 to 180.1331.
dissolution based on a cause of action arising under s. 180.1805 Share transfer restrictions.No interest
180.1430 on or after January 1, 1991. in shares of a statutory close corporation may be trans-
(8) REVOCATION OF CERTIFICATE OF AUTHORITY. (&) ferred without the written consent of all shareholders
Except agprovided in par. (b), ss. 180.1530 (1), 180.1531 holding voting stock, unless the interest is transferred in
and 180.1532 apply to an administrative revocation any of the following circumstances:
based omgrounds arising under s. 180.1530 (1) on or after ~ (1) As provided in s. 180.1807.
January 1, 1991. (2) To the corporation or to any other holder of the
(b) Sections 180.1530 (2) and 180.1531 (2) (b) and same class or series of shares.
(3) to (5) apply to a judicial revocation under s. 946.86 of (3) To members of the shareholder’s immediate-
which the secretary of state is notified under s. 180.1530ily, or to a trust, all of whose beneficiaries are members
(2) on or after January 1, 1991. of the holder’s immediate family. In this subsection,
180.1709 Reorganization as ch. 181 corporation. “shareholder’s immediate family” means the sharehold-
Any domestic corporation with capital stock but not er’'s spouse, parents, lineal descendants, including any
organizedor profit, that was formed before July 1, 1953, adopted children and stepchildren, and the spouse of any
may elect to become subject to ch. 181 by adoptinglineal descendants, and brothers and sisters.
restated articles of incorporation that conform with ch. (4) To a personal representative on the death of a
181, by the affirmative vote of the holders of two-thirds shareholder or to a trustee or receiver as the result of a
of all outstanding shares and of each class or series of outbankruptcy, insolvency, dissolution or similar proceed-
standing shares. The domestic corporation shall file anding brought by or against a shareholder.
record the restated articles of incorporation and, upon  (5) By merger or share exchange that becomes effec-
such filing, the domestic corporation shall be subject to tive under ss. 180.1101 to 180.1107 or a share exchange
ch. 181 and shall cease to be subject to this chapter. Thef existing shares for other shares of a different class or
shareholders shall be entitled to the same notice of theseries in the corporation.
proposed action and shall have the same rights to object (6) By a pledge as collateral for a loan that does not
and to receive the fair value of their shares, as are pro-grantthe pledgee any voting rights possessed by the pled-
vided in ss. 180.1301 to 180.1331 in respect to a sale ofgor.
all assets, unless such receipt is inconsistent with the (7) After termination of the corporation’s status as a
domestic corporation’s articles of incorporation that statutory close corporation.

were in effect before the restatement. (8) As otherwise provided in the corporation’s
SUBCHAPTER XVIII articles ofincorporation or in an applicable shareholders’
STATUTORY CLOSE CORPORATIONS agreement.
180.1801 Applicability. (1) Sections 180.1801 to 180.1807 Transfer after corporation’s first

180.1837 apply to a corporation if its articles of incorpo- refusal. (1) NOTICEOF3RDPARTY OFFER. A person desir-
ration state that the corporation is a close corporationing to transfer shares in a transaction without the consent
under ss. 180.1801 to 180.1837. described in s. 180.1805 (intro.) and that is not exempt
(2) Except as provided in sub. (3), if an election is under s. 180.1805 (2) to (8) shall obtain a written and
made to be a statutory close corporation, ss. 180.1801 tsigned offer from a 3rd party to purchase the shares for
180.1837 control in the event of conflict with other sec- cash and shall deliver to the statutory close corporation
tions of this chapter. written notice and a copy of the 3rd—party offer. The
(3) If a service corporation organized under ss. notice shall comply with s. 180.0141 and shall state the
180.1901 td 80.1921 elects to be a statutory close corpo- number and kind of shares, the offering price, the other
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material terms of the offer and the name and address ofhallcomply with s. 180.0141. If sent by mail, the notice
the 3rd—party offeror. No transfer may be made to a 3rdis timely if deposited in the mail before midnight of the
party unless all of the following conditions are met: 75th day following the day that the offer from the share-
(a) The 3rd party is eligible to become a qualified holder was received by the corporation.
shareholder under any federal or state tax statute that the (4) TRANSFEROF SHARESTO OTHER THAN 3RD PARTY.
corporation has elected to be subject to and the 3rd partyif a contract to sell is created under sub. (3), the share-
agrees in writing not to take any action to terminate the holder shall deliver duly endorsed certificates for all of
election without the approval of the remaining share- the shares sold, or instruct the corporation in writing to
holders. transfer the shares if uncertificated, within 20 days after
(b) The transfer to the 3rd party will not result in the receipt of the notice of acceptance. Breach of any of the
imposition of goersonal holding company tax on the cor- terms of the contract entitles the nonbreaching party to
poration under 26 USC 541 or any similar state or federalspecific performance or any other remedy at law or
penalty tax. equity for breach of a contract.
(2) SHAREHOLDERAPPROVAL. (a) The notice under (5) TRANSFEROF SHARESTO 3RD PARTY. If the ofer to
sub. (1) constitutes anfef to sell the shares to the statu- sell is not accepted under subs. (2) and (3), the share-
tory close corporation and other shareholders on the samérolder may transfer to the 3rd—party offeror all, but not
terms aghe 3rd—party offer. Within 20 days after the cor- less than all, of the offered shares within 120 days after
poration receives the notice, the corporation shall give delivery of the notice under sub. (1), in accordance with
notice of a special meeting of shareholders, which shallthe terms of the offer as described in the notice under sub.
be held within 60 days after the corporation received (1).
notice of the offer, for the purpose of determining 180.1809 Notice of statutory close corporation
whether to purchase all, but not less than all, of the status. (1) (&) The following notice shall be noted con-
offered shares. The notice shall comply with s. spicuously oreach share certificate issued by a statutory
180.0141. close corporationtThe rights of shareholders in a statu-
(b) The offer must be approved by the affirmative tory close corporation may differ materially from the
vote of the holders of a majority of votes entitled to be rights of shareholders in other corporations. Copies of
cast at the meeting, excluding votes in respect of thethe articles of incorporation, the bylaws, if any, and
shares covered by the offer. shareholders’ agreements or other documents, which
(c) With the consent of all of the shareholders entitled may restrict transfers and affect voting and other rights,
to vote for approval of the purchase, the corporation maymay be obtained without charge by a shareholder on writ-
allocate some or all of the shares to one or more shareten request to the corporation.”
holders or tather persons, except as provided in par. (d). (b) Within a reasonable time after the issuance or
(d) 1. Ifall shares are not accepted for purchase by theransfer of uncertificated shares, the corporation shall
corporation, the remaining shares shall be offered todeliver tothe shareholders a written notice containing the
shareholders of the class or series being offered for salénformation required by par. (a). The notice shall comply
in proportion to their ownership of shares of that class or with s. 180.0141.
series. (c) Written notice given under this subsection satis-
2. If all shares are not accepted for purchase by sharefies the notice requirement under s. 180.0627 (3).
holdersunder subd. 1, the remaining shares shall be allo-  (2) A person claiming an interest in shares of a statu-
cated among shareholders of the class or series beingory close corporation that has given the written notice
offered for sale who are willing to purchase the shares inrequired by sub. (1) is bound by the documents referred
proportion to their ownership of shares of that class or to in the notice. A person claiming an interest in shares
series after the acquisitions under subd. 1. of a corporation that has not given the written notice
3. Ifall shares are not accepted for purchase by sharerequired bysub. (1) is bound by any documents of which
holders under subds. 1 and 2, the remaining shares shate or she, or any person through whom he or she claims,
be offered to all other shareholders in proportion to their has knowledge or notice.
ownership of shares of the corporation. 180.1811 Transfer of shares in breach of transfer
4. If all shares are not accepted for purchase by sharerestrictions. (1) An attempted transfer of shares in a
holdersunder subd. 3, the remaining shares shall be allo-statutory close corporation in violation of a transfer
cated among shareholders who are willing to purchaserestriction that is binding on the transferee is ineffective.
the shares in proportion to their ownership of shares of  (2) An attempted transfer of shares in a statutory
the corporation before the acquisitions under subd. 3. closecorporation in violation of a transfer restriction that
(3) AccepTANCE. If the statutory close corporation is not binding on the transferee, either because the corpo-
accepts the shareholder’s offer, it must deliver written ration fails to give written notice under s. 180.1809 or
notice ofacceptance to thefefing shareholder within 75  because a court orders that the restriction prohibiting the
days after receipt of the shareholder’s offer. The noticetransfer is unenforceable, gives the corporation the
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option to purchase the shares from the transferee for theeffectand shall specify the number, names and addresses

sameprice paid and terms agreed to by the transferee. Toof its directors.

exercise the option, the corporation shall give the trans-  (2) An amendment under sub. (1) must be approved

feree written notice that complies with s. 180.0141 and by the holders of two-thirds of the votes of each class or

shall make payment within 75 days after the shares areseries of shares of the statutory close corporation, voting

presented for registration in the transferee’s name. as separate voting groups, whether or not the holders are
180.1813 Merger, share exchange and sale of otherwise entitled to vote on amendments.

assets.(1) (@) Notwithstanding ss. 180.1103 (3) to (5) (3) If the amendment to terminate the corporation’s

and 180.1104, a plan of merger or share exchange thastatus as a statutory close corporation is approved, a

will terminate the status of the corporation as a statutory shareholder who did not vote in favor of the amendment

close corporation must be approved by the holders of atjs entitled to assert dissenters’ rights under ss. 180.1301

least two-thirds of the votes of each class or series oftg 180.1331.

shares of the statutory close corporation, voting as sepa- 180.1817 Effect of termination of statutory close

rate voting groups, whether or not the holders are other-corporation status. (1) The termination of statutory

wise entitled to vote on the plan. close corporation status does not affect the rights of any
(b) Notwithstanding ss. 180.1103 (3) to (5) and ghareholder dihe corporation under an agreement or the

180.1104, a plan of merger under which the surviving corporation’s articles of incorporation, except to the

corporation will become a statutory close corporation gyien that the agreement or the articles of incorporation
must beapproved by the holders of at least two-thirds of .« invalid under this chapter.

the votes of each class or series of shares of the surviving (2) The corporation shall adopt bylaws if it has no

corporationyoting as separate voting groups, whether or . vs o termination of statutory close corporation sta-

not the holders are otherwise entitled to vote on the plan.
(c) Notwithstanding s. 180.1103 (3) and (4), if under

a plan of share exchange the carporation whose sharegr forgiveness of a note or other obligation to transfer

will be acquired in the_share exchange will become a stat-rnoney or other property to a statutory close corporation
utory close corporation, the share exchange must be

approved byhe holders of at least two—-thirds of the votes in payment for shares is valid or_lly if approved by _aII of
. . the shareholders of the corporation, unless the articles of
of each class or series of shares of the corporation whose . o . .
. ; . . incorporation or &inal judgment in a proceeding brought
sharewill be acquired, voting as separate voting groups,

whether or not the holders are otherwise entitled to votetO enforce the obligation provides therW|se.
on the plan. (2) In the absence of fraud, the judgment of the per-

(d) Ifa plan of mager or share exchange is approved sons responsibler the issuance of shares as to the value
a shareholder who did not vote in favor of the plan ié of the consideration received for shares is conclusive.

entitled to assert dissenters’ rights under ss. 180.1301 to 180.1821Election not to haye a board of d|ectqrs.
180.1331. (1) A statutory close corporation may operate without a
(2) () Notwithstanding s. 180.1202 (3), a sale, Iease,board of directors if the articles of incorporatiqn contain
exchange or other disposition of all, or substantially all, @ Statement to that effect. All of the following apply
of the property and assets, with or without the goodwill, while a statement under this subsection is ef_fectwe:
of a statutory close corporation, if not made in the usual (&) All corporate powers shall be exercised by, or
and regular course of its business, must be approved bynderauthorlty of, and the business and af.falrslof the cor-
the holders of at least two—thirds of the votes of each clasgPoration shall be managed under the direction of, the
or series of shares of the corporation, voting as separatéhareholders of the corporation, and all powers and
voting groups, whether or not the holders are otherwiseduties conferred or imposed upon the board of directors
entitled to vote on the transaction. by this chapter shall be exercised or performed by the
(b) A shareholder who did not vote in favor of a dis- shareholders.
positionunder this subsection is entitled to assert dissent- ~ (b) Liability that would otherwise be imposed on the
ers’ rights under ss. 180.1301 to 180.1331. directors may not be imposed on a shareholder by virtue
180.1815 Termination of statutory close corpora- ~ Of any act or failure to act unless the shareholder was
tion status. (1) A statutory close corporation ceases to entitled to vote on the action.
be subject to ss. 180.1801 to 180.1837 upon fhetisfe- (c) Arequirement that an instrument filed with a gov-
ness ofarticles of amendment deleting from its articles of ernmental agency contain a statement that a specified
incorporation the statement that it is a statutory close cor-actionhas been taken by the board of directors is satisfied
poration. Ifthe corporation has elected under s. 180.1821 by a statement that the corporation is a statutory close
not to have a board of directors, the amendment shall als@orporation without a board of directors and that the
delete the statement in the articles of incorporation to thataction was duly approved by the shareholders.

180.1819 Payment for shares(1) A compromise
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(d) The shareholders may appoint, by resolution, onethe articles of incorporation contain a statement to that
or more shareholders to sign documents as “Designateceffect adopted under s. 180.1821.

Directors”. (5) A shareholder agreement authorized by this sec-
(e) Except as provided in the articles of incorpora- tion may not be amended except by the unanimous writ-
tion: ten consent of the shareholders, unless otherwise pro-

1. An action requiring director approval or both vided in the agreement.
director and shareholder approval is authorized if  (6) Any action permitted by this section to be taken
approved by the shareholders. by shareholders may be taken by the subscribers for
2. An action requiring a vote of a majority or greater shares ofhe statutory close corporation if no shares have
percentage of the board of directors is authorized if peen issued at the time of the agreement authorized by
approved by the majority or greater percentage of thethis section.

votes of shareholders entitled to vote on the action. (7) This section does not prohibit any other agree-
(2) (@ An amendment to the articles of incorporation ment among 2 or more shareholders.

to operate without a board of directors must be approved  180.1824 Irrevocable proxies.(1) A shareholder

by the holders of all of the shares of the statutory closej, 5 statutory close corporation may execute a proxy

corporation whether or not otherwise entitled to vote on which is irrevocabldor the period specified in the proxy

amendments, or, if no shares have been issued, by all ofynen it is held by any of the following or a nominee of
the subscribers for shares, if any, or if none, by all of the any of the following:

incorporators. _ _ _ (@) A pledgee of shares.
(b) An amendment to the articles of incorporation to (b) A person who has purchased or agreed to pur-
delete the election must be approved by the holders of aty, 556 or Has an option to purchase the shares or a person

least two—thirds of the votes of_each class or SEeries %fwho has sold a portion of the person’s shares in the corpo-
shares of the corporation, voting as separate voting

heth t the hold therwi o dration to the maker of the proxy.
Eqroupt)s, whe er(;)r not € holders are otherwise entitie (c) A creditor of the corporation or the shareholder
0 st% ig;g‘e: gg;zhts among shareholderg1) who extended or continued credit to the corporation or
The shéreholderg of a statutor clc?se corporation mav. b the shareholder in consideration of the proxy if the proxy
i ; . y poral Y: DYstates that it was given in consideration of the extension
unanimous action, enter into one or more written agree- . . .
or continuation of credit and the name of the person

ments to regulate the exercise of the corporate POWers, +ndina or continuing credit
and the management of the business and affairs of the g 9 ' .
(d) A person who has contracted to perform services

corporation or the relations among the shareholders of U : .
as an employe of the corporation, if a proxy is required

the corporation. Except as otherwise provided in an .
agreement authorized by this section, the terms of the.by the contract of employment and if the proxy states that

agreement are binding on all successors in interest. it was given in consideration of such contrgct of employ-
(2) An agreement authorized by this section is valid ment,the name of the employe and the period of employ-

and enforceable according to its terms even if the agree €Nt contracted for. _ _
(e) A person, including an arbitrator, designated by

ment does any of the following: J
(a) Eliminates the board of directors, if sub. (4) is sat- ©7 under a shareholders’ agreement authorized by s.
isfied. 180.1823.
(b) Restricts the discretion or powers of the board of  (2) Regardless of the period of irrevocability speci-
directors or authorizes director proxies or weighted vot- fied in @ proxy executed under sub. (1), the proxy

ing rights. becomes revocable when the pledge is redeemed, the
(c) Has the effect of treating the statutory close cor- option or agreement to purchase is terminated or the
poration as a partnership. seller no longer owns any shares of the corporation or
(d) Creates a relationship among the shareholders ordies,the debt of the corporation or the shareholder is paid,
between the shareholders and the corporatiomihait the period of employment provided for in the contract of
otherwise be appropriate only among partners. employment has terminated or the shareholders’ agree-

(3) If the statutory close corporation has a board of ment has terminated.
directors, an agreement authorized by this section that  (3) In addition to sub. (1), a proxy given to secure the
restricts the discretion or powers of the directors relieves performance of a duty or to protect a title, either legal or
the directors of, and imposes upon each person in whomequitable, may be irrevocable until the happening of
the directors’ discretion or powers are vested, the liability events which, under the terms of the proxy agreement,
for acts or omissions imposed by law upon directors, discharge the obligations secured by it.
unless the agreement provides otherwise. (4) A proxy may be revoked, regardless of a provi-
(4) An election not to have a board of directors in an sionmaking it irrevocable, by a purchaser of shares with-
agreement authorized by this section is not valid unlessout actual knowledge of the existence of the provision,



Underscored, stricken, and vetoed text may not be searchable.

1989 Assembly Bill 780 - 67—
unless the existence of the proxy and its irrevocability the number and class or series of all shares beneficially
appears on the certificate representing the shares. owned bythe deceased shareholder and shall state that an

180.1825 Bylaws. A statutory close corporation offer by the corporation to purchase the shares is being
neednot adopt bylaws if provisions required by law to be solicited under this section.
contained in corporate bylaws are contained in the  (b) Within 20 days after receipt of the notice, the cor-
articles of incorporation or in an agreement authorized poration shall call a special meeting of shareholders,
under s. 180.1823. which shall be held within 60 days after receipt of the
180.1827 Annual meeting(1) Notwithstandings.  notice,for the purpose of determining whether to offer to
180.0701 (1), the annual meeting date for a statutory purchase the shares. A purchase offer must be approved
close corporation is the first business day after May 31, py the holders of a majority of the votes entitled to be cast
unless the corporation’s articles of incorporation or at the meeting, excluding votes in respect of the shares
bylaws or an agreement authorized under s. 180.1823:overed by the notice.
fixes a differgnt datg. (c) With the consent of all of the shareholders entitled
(2) Notwithstanding s. 180.0701 (1), except as other- tg yote for approval of the purchase offer, the corporation
wiseprovided in the articles of incorporation, a statutory may allocate some or all of the shares to one or more
closecorporation need not hold an annual meeting unlessspareholders or to other persons, except as provided in
a written request is delivered to the corporation by a par. (d).
shareholder at least 30 days before the meeting dat€ () 1. f all shares are not accepted for purchase by the
determined under sub. (1). _ corporation, the remaining shares shall be offered to
180.1829 Shareholder sale option at death(1) shareholders of the class or series being offered for sale
OPT-INORMODIFY. (a) This section applies to a statutory i, nohortion to their ownership of shares of that class or
close corporation only if so provided in the articles of oo
incorporation. Amodification of this section by the cor- 2. If all shares are not accepted for purchase by share-
poration isvalid if it is stated in the articles of incorpora- holdersunder subd. 1, the remaining shares shall be allo-

tion. . .
. . . cated among shareholders of the class or series being
(b) An amendment to the articles of incorporation to offered for sale who are willing to purchase the shares in

rovidethat this section applies or to delete or modify the . : )
Erovisions of this sectionpmpust be approved by theﬁr/wold— proportion to their ownership of shares of that class or
series after the acquisitions under subd. 1.

ers of at least two—thirds of the votes of each class or 3. If all shares are not accepted for purchase by share-
series ohares of the corporation, voting as separate VOt_hoIders under subds. 1 and 2, the remaining shares shall

ing groups, whether or not the holders are otherwise . . .
entitled tovote on amendments. If the corporation has no be offere_d to all other shareholders in proportion to their
ownership of shares of the corporation.

shareholderashen the amendment is proposed, it must be 4 Ifall sh dqf h by sh
approved by at least two—thirds of all of the subscribers - Itall shares are not acceptg Or purchase by share-
holdersunder subd. 3, the remaining shares shall be allo-

for shares, if any, or, if none, by all of the incorporators. o
4 y P cated among shareholders who are willing to purchase

(c) A shareholder who did not vote in favor of an X ) . .
amendment to delete orodify the provisions of this sec- the shares in proportion to their ownership of shares of
the corporation before the acquisitions under subd. 3.

tion is entitled to assert dissenters’ rights under ss. : ) ) i
180.1301 to 180.1331, if the amendment terminates or _ (&) The corporation must deliver written notice of an
substantially alters the existing rights of the shareholder ©ffer to purchase approved by the shareholders or written

under this section to have his or her shares purchased. noticethat no offer to purchase was approved, to the per-

(2) PURCHASESHARESORDISSOLVE. If the articles of ~ SON exercising rights under this section, within 75 days
incorporation of a statutory close corporation make this afterreceipt of the notice under par. (a) soliciting the offer
section applicable to the corporation in whole or modi- to purchase. The notice must comply with s. 180.0141.
fied form, a deceased shareholder’s personal representa?n offer to purchase must be accompanied by copies of
tive may, subject to the shareholder’s will, require the the corporation’s balance sheets as of the end of, and
corporation to elect one of the following: profit and loss statements for, its preceding 2 accounting

(a) To purchase or cause the purchase of, under subg/€ars and any available interim balance sheet and profit
(3) and (4), all, but not less than all, of the decedent’s and loss statement.

shares. () 1. To the extent that the price and other terms for
(b) Dissolution of the corporation. purchasing shares of a transferring shareholder by the
(3) EXERCISEOF COMPULSORYPURCHASE. (a) A per- corporation or remaining shareholders are fixed or are to

son exercising rights under this section shall, within 6 be determined under provisions in the articles of incorpo-
months after the death of the beneficial owner of shares ration or bylaws of the corporation, or by written agree-
deliver a witten notice to the statutory close corporation. ment,those provisions are binding, except as provided in
The notice shall comply with s. 180.0141, shall specify subd. 2.



Underscored, stricken, and vetoed text may not be searchable.

- 68 — 1989 Assembly Bill 780

2. In the event of a default in any payment due, sub. appraiserappointed by the court and the reasonable fees
(4) (e) applies, and the person exercising rights under thisand expenses of counsel for, and experts employed by,
section may petition for dissolution of the corporation. any party.

(g) A person exercising rights under this section must ~ (c) Except as provided in par. (a), the legal costs of
accept or reject an offer to purchase in writing within 15 an action filed under sub. (4) shall be assessed on an equal
days after the offer. basis between the corporation and the party exercising

(4) ActionTocomPEL. (a) If an offer to purchase is  rights under this section, and all other fees and expenses
rejected, or if no offer to purchase is made, the personshall be borne by the party incurring the fees and
exercising rights under this section may commence anexpenses.
action inthe circuit court for the county where the corpo- (6) SHAREHOLDER WAIVER. A shareholder may, by
ration’s principal office or, if none in this state, its regis- signed writing, waive the rights under this section of the
tered office is located to compel purchase or dissolution. shareholder and the shareholder’s estate and heirs.
The statutory close corporation shall be made a party (7) OTHER AGREEMENTSAND REMEDIES. This section
defendant and shall, at its expense, give notice of thedoes not prohibit other agreements for the purchase of
commencement dhe action to all of its shareholders and shares ofhe corporation, nor does it prevent the enforce-
other persons as the court may direct. ment of other remedies.

(b) Thecourt shall, under s. 180.1833 (3), determine 180.1831Shareholder option to dissolve corpora-
the fair value of the shares of the person exercising rightstion. (1) The articles of incorporation of a statutory close
under this section and enter an order requiring the corpo-corporation or a shareholders’ agreement under s.
ration tocause the purchase of the shares at fair value and.80.1823 may grant to any shareholder, or to the holders
on other terms determined by the court or to give the per-of any specified number or percentage of shares of any
son the right to have the corporation dissolved. class or series, an option to have the corporation dis-

(c) Upon the petition of the corporation, the court solved at will or upon the occurrence of any specified
may modify its decree to change the terms of payment ifevent or contingency. The shareholders exercising the
it finds that the changed financial or legal ability of the option shall give written notice of the intent to dissolve
corporation oother purchasers of the shares to complete to all other shareholders. Any notice given under this
the purchase justifies a modification. subsection shall comply with s. 180.0141. Upon the

(d) A person making a payment to prevent or cure a expiration of 3Gays after the effective date of the notice,
default by the corporation or other purchaser is entitled the corporation shall do all of the following:
to recover the excess payment from the defaulting per- (a) File articles of dissolution that satisfy s. 180.1403
son. exceptthe statement under s. 180.1403 (1) (c) shall spec-

(e) If the corporation or other purchaser fails to make ify that dissolution was authorized in accordance with
a payment specified in the court order within 30 days this section.
after it isdue, the court shall, upon the petition of the per- (b) Begin to wind up and liquidate its business and
son to whom the payment is due and in the absence offfairs under ss. 180.1405 to 180.1407.
good cause shown by the corporation, enter an order dis- (2) Unless the articles of incorporation provide other-
solving the corporation. wise, an amendment to the articles of incorporation to

(5) CouRTCOSTSAND OTHEREXPENSES. (@) The court  include, modify or delete a provision authorized by sub.
may assess all or a portion of the costs and expenses dfl) must be approved by the holders of all of the outstand-
an action commenced under sub. (4) as follows: ing shares, whether or not the holders are otherwise

1. Against the person exercising rights under this sec-entitled tovote on amendments, or, if no shares have been
tion if the fair value of the shares as determined by theissued, by all of the subscribers for shares, if any, or, if
court does not materially exceed the last offer made bynone, by all of the incorporators.
the statutory close corporation before the person com-  180.1833 Power of court to grant relief. (1)
menced the action under sub. (4) and the court finds thatGROUNDS FOR RELIEF. Subject to sub. (4) (b) and (c), a
the failure of the person to accept the corporation’s lastshareholder afecord, the beneficial owner of shares held
offer was arbitrary, vexatious or not otherwise in good by a nominee or the holder of voting trust certificates of
faith. a statutory close corporation may petition the circuit

2. Against the corporation if the fair value of the court for the county where the corporation’s principal
shares as determined by the court materially exceeds theffice or, if none in this state, its registered office is
amount of the last offer made by the corporation before located for relief on any of the following grounds:
an action was commenced under sub. (4) and the court (a) That the directors or those in control of the corpo-
finds that the corporationlast offer was arbitrary, vexa-  ration have acted, are acting or will act in a manner that
tious or otherwise not made in good faith. is illegal, oppressive, fraudulent or unfairly prejudicial to

(b) Expenses assessable under par. (a) include reathe petitioner in his or her capacity as a shareholder,
sonable compensation for, and reasonable expenses offirector or officer of the corporation.
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(b) That the directors or those in control of the corpo- (3) SHARE PURCHASE. (@) If the court orders relief
ration are so divided respecting the management of theunder sub. (2) (a) 9., it shall do all of the following:
corporation’s affairs that the votes required for action 1. Determine the fair value of the shares to be pur-
cannot be obtained and the shareholders are unable tehased, considering the goiogncern value of the statu-
break the deadlock, withe consequence that the corpo- tory close corporation, any agreement among the share-
ration is suffering or will suffer irreparable injury or that holders fixing a price or specifying a formula for
the business and affairs of the corporation can no longerdetermining the value of the corporatiosfsares for any
be conducted to the advantage of the shareholders genepurpose, the recommendations of any appraisers
ally. appointed by the court, any legal constraints on the cor-

(c) That conditions exist that would be grounds for poration’s ability to acquire the shares to be purchased
judicial dissolution of the corporation under s. 180.1430 and other relevant evidence.

(2). 2. Enter an order specifying all of the following:

(2) TyrPEOFRELIEF. (a) If the court finds that one or a. The identity of the purchaser by name and the pur-
more of the conditions specified in sub. (1) exist, it shall chaser’s status as a current shareholder or 3rd—party pur-
grant appropriate relief, including any of the following: chaser.

1. Canceling, altering or enjoining any resolution or b. The terms of the purchase found to be proper under
other act of the statutory close corporation. the circumstances, including payment of the purchase

2. Directing or prohibiting any act of the corporation price in instalments, payment of interest on the instal-
or of shareholders, directors, officers or other personsments,subordination of the obligation to the rights of the
who are party to the action. corporation’s other creditors, security for the deferred

3. Canceling or altering the articles of incorporation purchase price, and a covenant not to compete or other
or bylaws of the corporation. restriction on the selling shareholder.

4. Removing from office any director or officer, or 3. Order the selling shareholder to deliver all of his
ordering that a person be appointed a director or officer.or her shares to the court, and order the purchaser to

5. Requiring an accounting with respect to any mat- deliver each payment for shares to the court.

ters in dispute. 4. Order that after the selling shareholder delivers his
6. Appointing a receiver to manage the business andor her shares, the shareholder has no rights or claims
affairs of the corporation. against the corporation or its directors, officers or share-

7. Appointing a provisional director who shall have holders by reason of having been a director, officer or
all of the rights, powers and duties of a duly elected direc- shareholder dhe corporation, except the right to receive
tor and shall serve for the term and under the conditionsthe unpaid balance of the amount awarded under this sec-
established by the court. tion and any amounts due under any agreement with the

8. Ordering the payment of dividends. corporation or the remaining shareholders that are not

9. If the court finds that it cannot order appropriate terminated by the court’s orders.
relief, ordering that the corporation be liquidated and dis- 5. Order dissolution of the corporation if the purchase
solvedunless either the corporation or one or more of the is not completed as ordered.
remaining shareholders purchase all of the shares of the (b) If the share purchase is not consummated and the
petitioningshareholder at their fair value by a designated corporation is dissolved, a shareholder whose shares
date, with the fair value and terms of the purchase to bewere to bgurchased has the same rights and priorities in

determined under sub. (3). the corporation’s assets as if the sale had not been
10. Ordering dissolution if the court finds that one or ordered.

more grounds exist for judicial dissolution under s. (4) OTHER RIGHTS; CONDITIONS ON EXERCISE. (@)

180.1430 (2) or that all other relief ordered by the court Except as provided in pars. (b) and (c), the rights of a

has failed to resolve the matters in dispute. shareholder tcommence a proceeding under this section
11. Awarding damages to any aggrieved party in are in addition to, and not in lieu of, any other rights or

addition to, or in lieu of, any other relief granted. remedies that the shareholder may have.

(b) In determining whether to grant relief under par. (b) If a shareholder has agreed in writing to pursue a
(a) 9. or 10., the court shall consider the financial condi- nonjudicial remedy to resolve disputed matters, the
tion of the corporation but may not refuse to order liqui- shareholder may not commence a proceeding under this
dation solely on the grounds that the corporation has netsection with respect to those matters until he or she has
worth or current operating profits. exhausted the nonjudicial remedy.

(c) If the court determines that a party to a proceeding  (c) If a shareholder has dissenters’ rights under this
brought under this section has acted arbitrarily, vexa- subchapter or s. 180.1302 with respect to proposed cor-
tiously or inbad faith, it may award reasonable expenses, porate action, the shareholder must commence a pro-
includingattorney fees and the costs of any appraisers orceeding under this section before the shareholder is
other experts, to one or more of the other parties. required tayive notice of his or her intent to demand pay-
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ment under s. 180.1321 or to demand payment under sin carrying on the particular profession, calling or trade
180.1323 or the proceeding is barred. for which the licensure, certification or registration of its
180.1834 Greater quorum or voting require- organizers is required.
ments. (1) The articles of incorporation of a statutory (2) Professional or other personal services, consulta-
closecorporation may impose a greater quorum or voting tion oradvice in any form may be rendered only by direc-
requirement for shareholders, or classes of shareholdersiors, officers, agents or employes of the service corpora-
than is required by this chapter. tion who are licensed, certified or registered pursuant to
(2) An action by shareholders to adopt an amendmentstatute in the field of endeavor designated in the articles
to the articles of incorporation that adds, changes orof incorporation of the service corporation.
deletes a greater quorum or voting requirement must  180.1905 Business corporation law applicablél)
meetthe same quorum requirement and be adopted by theDther provisions of this chapter shall be applicable to ser-
same vote required to take action under the largest of thevice corporations, including their organization, and ser-
greater quorum or voting requirements then in effect or vice corporations shall enjoy the powers and privileges

proposed to be added, changed or deleted. and be subject to the duties, restrictions and liabilities of
(3) Section 180.0727 does not apply to a statutory other stock corporations, except as provided in ss.
close corporation. 180.1901 to 180.1921. A service corporation may not

180.1835 Limited liability. The failure of a statu-  engage in any business other than that for which it was
tory close corporation to observe usual corporate formal- specifically organized and for which its charter was
ities or requirements relating tioe exercise of its corpo-  granted.

ratepowers or the management of its business dadsaf (2) Sections 180.1901 to 180.1921 control in the
is not grounds for imposing personal liability on the event ofconflicts with any other provision of this chapter.
shareholders for obligations of the corporation. 180.1907 Corporate nameThe service corporation
180.1837 Officers; execution of documents(1) A may bear the last name of one or more persons formerly
statutory close corporation may operate and conductor currently associated with it. If a service corporation
business with one or more officers. adopts amame which does not include the surname of any

(2) If an individual holds more than one office in a present or former shareholder, the service corporation
statutory close corporation, the individual may execute, mustrecord the name of each of its shareholders with the
acknowledge or verify in more than one capacity any register ofdeeds of the county in which the service corpo-
instrument required to be executed, acknowledged orration is located or has its principal office.

verified by the holders of 2 or more offices. 180.1909 Filing articles of incorporation. Before
SUBCHAPTER XIX commencing operations, a service corporation shall
SERVICE CORPORATIONS deliverits articles of incorporation to the office of the sec-

180.1901 Definitions.In ss. 180.1901 to 180.1921: retary of state for filing.
(1) “Employe” means an individual who is hired by 180.1911 Participants; conflict of interest. (1)
a service corporation and who is usually and ordinarily Each shareholdedjrector and officer of a service corpo-
considered by custom, practice or law to be rendering rationmust at all times be licensed, certified or registered
professional or other personal services for which a by a state agency in the same field of endeavor, except as
license, certificate, registration or other legal authoriza- provided in s. 180.1913. An individual who is not so
tion is required. “Employe” does not include any of the licensed, certified or registered may not have any part in
following: the ownership or control of the service corporation,
(& Anindividual who is hired by a service corpora- except that the nonparticipant spouse of a married indi-
tion and who provides services as an administrator, tech-vidual has the rights of ownership provided under ch.
nician, clerk or bookkeeper. 766. A proxy to vote any shares of the service corpora-
(b) An individual who performs all of his or her tion may not be given to a person who is not so licensed,
employment for a service corporation under the direct certified or registered.
supervision and control of a licensed, registered or certi-  (2) If any shareholder, director figer oremploye of

fied officer or employe of the service corporation. a service corporation becomes legally disqualified to ren-
(2) “Service corporation” means a corporation orga- der professional or other personal services, consultation

nized under ss. 180.1903 to 180.1921. or advice within this state for which he or she was
180.1903 Formation of service corporation.(1) licensed, certified or registered, or accepts employment

One or more natural persons licensed, certified or regis-or is elected to a public office which by law places restric-
teredpursuant to any provisions of the statutes, if all have tions or limitations upon his or her rendering of the ser-
the same license, certificate or registration, mggiize vices for which he oshe was licensed, certified or regis-
and own shares in a service corporation. A service corpo-tered, he or she shall immediately sever all employment
ration may own, operate and maintain an establishmentwith, and financial interest in, the service corporation. A
and otherwise serve the convenience of its shareholderservice corporation’s failure to require prompt com-
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pliance with this subsection is a ground for the suspen-and redeem all of the deceased or disqualified sharehold-
sion or forfeiture of its franchise. er’s shares of the service corporation at the book value of

180.1913 Alternative incorporation by one or 2 the shares, determined as of the end of the month immedi-
persons. (1) A service corporation which has only one ately before death or disqualification.
shareholdeneed have only one director, who shall be the (b) For purposes of par. (a), the book value is deter-
shareholderThe shareholder shall also serve as the pres-minedfrom the books and records of the service corpora-
ident and treasurer of the service corporation. The othertion in accordance with the regular methods of account-
officers of aservice corporation described in this subsec- ing used by the service corporation to determine its net
tion need not be licensed, certified or registered in the taxable income for federalcome tax purposes. A sub-
same field of endeavor as the president. sequent adjustment of the service corporation’s net tax-

(2) A service corporation which has only 2 share- able income, whether by the service corporation, by fed-
holders need have only 2 directors, who shall be theeral income tax audit made and agreed to, or by a court
shareholdersThe 2shareholders shall fill all of the gen-  decision which has become final, does not alter the
eral offices of the service corporation between them.  redemption price.

180.1915 Contract and tort relationships pre- (c) This section does not prevent the parties involved
served. Sections 180.1901 to 180.1921 do not alter any from making any other arrangement, or providing in the
contracttort or other legal relationship between a person service corporation’s articles of incorporation or bylaws
receiving professional services and one or more person®r by contract, to transfer the shares of a deceased or dis-
who are licensed, certified or registered to render the pro-qualifiedshareholder to the service corporation or to per-
fessional services and who are shareholders in the sameonsqualified to own the shares, whether made before or
service corporation. Any legal liability which may arise after thedeath or disqualification of the shareholder, if all
out of the professional service shall be joint and severalof the shares involved are transferred within the 90—day
among the shareholders of the same service corporationperiod under par. (a).

A shareholder, director, officer or employe of a service 180.1921Annual report. (1) A service corporation
corporation is not personally liable for the debts or other shalldeliver to the office of the secretary of state for filing
contractuabbligations of the service corporation. A ser- a report in each year following the year in which the ser-
vice corporation may charge for the services of its direc- vice corporation’s articles of incorporation were filed by
tors, officers, employes or agents, may collect such the secretary of state, during the calendar year quarter in
chargesand may compensate those who render such perwhich the anniversary of the filing occurs.

sonal services. (2) The report shall show the name and post—office

180.1917 Corporate agentsThe relationship of an  address of each shareholder, director and officer of the
individual to a service corporation with which the indi- servicecorporation and shall certify that, with the excep-
vidual is associated, whether as shareholder, directortions permitted in s. 180.1913, each shareholder, director
officer oremploye, does not modify or diminish the juris- and officer is duly licensed, certified, registered or other-
dictionover him or her of any state agency that licensed, wise legally authorized to render the same professional
certified or registered him or her for a particular field of or other personal service in this state. The service corpo-
endeavor. ration shall prepare the report on forms prescribed and

180.1919 Continuity; dissolution; stock transfer furnished by the secretary of state, and the report shall
or redemption. (1) (@) A service corporation has perpet- contain no fiscal or other information except that
ual existence until dissolved in accordance with other expresslycalled for by this section. The secretary of state
provisions of this chapter. shallforward report blanks by 1st class mail to every ser-

(b) If all shareholders of a service corporation cease vice corporation in good standing, at least 60 days before
at any one time and for any reason to be licensed, certifiedhe date on which the service corporation is required by
or registered in the particular field of endeavor for which this section to file an annual report.
the service corporation was organized, the service corpo- (3) A report under this section is in lieu of an annual
ration isconverted into and shall operate solely as a busi- report required by s. 180.1622.
ness corporation under applicable provisions of this  Section 14. 181.06 (3) (intro.) and (a) of the statutes
chapter, exclusive of ss. 180.1901 to 180.1921. are amended to read:

(2) (&) Within 90 days after a shareholder’s date of 181.06(3) (intro.) Shall not be the same as or decep-
death or disqualification under s. 180.1911 (2) to own tively similar to the name of any corporation or any lim-
shares in the service corporation, all of the shares of theted partnership existing under any law of this state, or
shareholder shall be transferred to, and acquired by, theany foreign corporation or any foreign limited partner-
service corporation or persons qualified to own the ship authorized to transact business or conduct affairs in
shares. If no other provision to accomplish the transfer this state, or a name the exclusive right to which is at the
and acquisition is in effect and carried out within the time reserved in the manner provided in this chapter,
90—day period, the service corporation shall purchasereserved or registered in the manner providerhirl80,
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except that thisubsection shall not apply if the applicant 182.0251) Any domestic corporation formed to fur-
files with the secretary of state either of the following: nish water, heat, light, power, telegraph or telecommu-
(&) The written consent of such other corporation or nications service or signals by electricity may, subject to
holder of a reserved or registeneaime to use the same the provisions of ch. 184 and by an affirmative vote of at
or deceptively similar name and one or more words areleast two—-thirds of its outstanding shares entitled to vote
added to make such name distinguishable from suchthereon, or any cooperative association organized under

other name; or ch. 185 to furnish water, heat, light, power, telegraph or
SecTioN 15. 181.68 (4) of the statutes is amended to telecommunications service to its stockholders or mem-
read: bers only may, by a vote of a majority of a quorum of its

181.68(4) The secretary of state shall establish the stockholders or mebers present at any regular or special

feesspecified under ss.-180.793-(2)-and(4),-180.87(1) (j) meeting held upon due notice as to the purpose of the
and-(p),181.653 (4), 181.68 (1) (gm), 185.48 (4) and (6) meeting owhen authorized by the written consent of the
and 185.83 (1) (e) subject to the maximum amounts pro-holders of a majority of its capital stock outstanding and

vided in those sections. entitled tovote or of a majority of its members, mortgage
SecTion 16. 181.705 of the statutes is repealed and or trust deed any or all of the property, rights and privi-
recreated to read: leges and franchises that it may then own or thereafter

181.705 When notice not equired. Whenever any  acquire, to secure the payment of its bonds or notes to a
notice isrequired to be given under this chapter, or under fixed amount or in amounts to be from time to time deter-
the articles of incorporation or bylaws of a corporation, mined by the board of directors, and mayaria by such
to any person with whom communication is made unlaw- mortgage odeed of trust, provide for the disposal of any
ful by any law of the United States now or hereafter of its property and the substitution of other property in its
enacted, or by any rule, regulation, proclamation or place. Every such mortgage or deed of trust may be
executive order issued under any such law, notice to thatrecorded in the office of the register of deeds of the
person is1ot required and there is no duty to apply to any county inwhich such corporation is located at the time of
governmental authority or agency for a license or permit such recording, and such record shall have the same
to give notice to that person. Any action or meeting taken effect as if the instrument were filed in the proper office
or held without notice, as permitted by this section, hasas a chattel mortgage or financing statement, and so
the same force and effect as if notice had been given agsemain until satisfied or discharged without any further
providedunder this chapter or under the articles of incor- affidavit, continuation statement or proceeding what-
poration or bylaws. In the event that the action taken by ever. For this purpose the location of such corporation
the corporation requires the filing of a certificate under shall bedeemed to be: as to a corporation or a cooperative
this chapter, the certificate shall state, if such is the factassociation not at the time subject to either-s.-180.09
and if notice is required, that notice was given to all per- 180.0501or 185.08, the location designated in its articles
sons entitled to receive notice except those persons withas then in effect; as to a corporation subject to-s.-180.09

whom communication is made unlawful. 180.0501 the location of its registered office; and as to
SecTion 17. 182.004 (2) and (7) of the statutes are a cooperative association subject to s. 185.08, the loca-
amended to read: tion of its principal office or registered agent as desig-
182.004(2) Such corporation shall have the powers nated thereunder.
enumerated in ss—180.04—and-1801&0.0302 and SecTioN 19. 182.031 (2) of the statutes is amended
180.1202 except as herein provided otherwise. to read:
(7) Stock shall be sold upon such terms and condi-  182.031(2) PowERS;PLACE OF BUSINESS. Every such

tions as may be provided in the articles or bylaws of the corporation shall possess all the rights and powers con-
corporation. —Section—180.38ections 180.0623 and ferred upon corporations by chs. 180 and 184. It may
180.0640shall not apply to corporationsgamizedunder have its principal place of business without the state. If
this section, but no dividends shall be declared until a sur-its principal place of business is outside the state, process
plus fund shall have been created equal to 2 per cent ofn actions against it may be served as provided in s.
the paid—in preferred stock and paid—in common stock,180.1510 for service on a foreign stock corporation
nor shall any dividends ever be declared which will authorized to transact business in this statepon the
impair the capital or such surplus, and no dividend secretary of statas provided in-ss.--180.801t0-180.849
exceeding per cent per year shall be paid except to aten-s. 181.66 (2)for service upon a-licensddreign non-
ant stockholder. There shall also be annually set aside 1(rofit corporation.
per cent of the year’s profits for the purpose of retiring SecTioN 20. 184.11 of the statutes is amended to
preferred stock. read:

SecTioN 18. 182.025 (1) of the statutes is amended 184.11 Impaired capital. Whenever the commis-
to read: sionshall find that the capital of any public service corpo-
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ration isimpaired it may, after investigation and hearing, SecTioN 26. 188.13 (3) of the statutes is amended to
issue an order directing such public utility to cease pay- read:

ing dividends on its common stock until such impairment 188.13(3) Sections-180.4@.80.0203and 181.32
has been made good. Nothing in this section shall beshallnot apply to corporations ganizedunder s. 188.13.
construed to modify the requirements-of s.-18&G88  The provisions of this section shall apply to all corpora-

180.0623 and 180.0640 tions incorporated hereunder whether incorporated
SecTioN 21. 185.045 of the statutes is amended to before or after March 28, 1939.

read: SecTioN 27. 188.15 (3) of the statutes is amended to
185.045 (title) Reserved or registered name Sec- read:

tions-180.08-and-180.87(1) (£80.0122 (1) (c) to (i), 188.15(3) Sections—180.4680.0203and 181.32

180.0402and 180.0403 (2), (3) and (4) (Bpply to coop-  shallnot apply to corporations ganizedunder s. 188.15.
eratives, with the word “cooperative” substituted for the In the execution of any conveyance or encumbrance by

words “corporate” and “corporation”. such corporations, the detachment or department com-
SecTioN 22. 185.08 (4) of the statutes is amended to mandant and the detachment or department adjutant, or
read: like or similar officers, shall have the powers and duties

185.08(4) Service of any process, notice or demand granted to presidents and secretaries, respectively, under
upon acooperative may be made as provided in-s—180.11s. 706.03 (2) and (3). The provisions of this section shall

180.0504or ch. 801. apply to allcorporations incorporated hereunder whether
SecTioN 23. 188.08 (3) of the statutes is amended to incorporated before or after June 4, 1941.

read: SecTioN 28. 188.16 (3) of the statutes is amended to
188.08(3) Sections-180.4@80.0203and 181.32 read:

shallnot apply to corporationsg@anizedunder s. 188.08. 188.16(3) Sections-180.4@.80.0203and 181.32

In the execution of any conveyance or encumbrance byshall not apply to corporations organized under this sec-
such corporations, the post, county or district, or depart-tion. Inthe execution of any conveyance or encumbrance
mentcommander, and the post, county or district council, by such corporations, the chapter, county or district, or
or department adjutant, or like or similar officers, shall department commander, and the chapter, county or dis-
havethe powers and duties granted to presidents and sectrict council, or department adjutant, or like or similar

retariesrespectively under s. 706.03 (2) and (3). The pro- officers,shall have the powers and duties granted to pres-
visions of this section shall apply to all corporations idents and secretaries respectively under s. 706.03 (2)
incorporated hereunder whether incorporated before orand (3). The provisions of subs. (1) and (2) shall apply

after May 14, 1937. to all corporations incorporated thereunder whether
SecTioN 24. 188.09 (3) of the statutes is amended to incorporated before or after March 28, 1943.

read: SecTioN 29. 188.17 (3) of the statutes is amended to
188.09(3) Sections-180.480.0203and 181.32 read:

shallnot apply to corporationsganizedunder s. 188.09. 188.17(3) Sections-180.44.80.0203and 181.32

In the execution of any conveyance or encumbrance byshallnot apply to corporationsg@anizedunder s. 188.17.
suchcorporations, the chapter or department commanderin the execution of any conveyance or encumbrance by
and the chapter or department adjutant, or like or similar such corporation the commandant and the ship’s writer,
officers ofany of the dfliated or auxiliary oganizations, or like or similar officers, shall have the powers and
shallhave the powers and duties granted to presidents andluties granted to presidents and secretaries respectively
secretaries respectively under s. 706.03 (2) and (3). Thaunder s706.03 (2) and (3). The provisions of this section
provisions of this section shall apply to all corporations shall apply to all corporations incorporated hereunder
incorporated hereunder whether incorporated before orwhether incorporated before or after April 8, 1943.

after May 14, 1937. SecTtioN 30. 188.18 (2) of the statutes is amended to
SecTion 25. 188.11 (3) of the statutes is amended to read:
read: 188.18(2) All acts done by the department or any

188.11(3) Sections-180-4@.80.0203and 181.32 chapter or other unit so incorporated or its constituted
shall notapply to corporations organized under s. 188.11. authorities shall be considered acts of such department,
In the execution of any conveyance or encumbrance bychapter or other unit as@dy corporate and no personal
such corporations, the post or department commandetiability shall be attached to any member thereof. The
and the post or department adjutant, or like or similar provisions of ss-180.4630.0203and 181.32 shall not
officers,shall have the powers and duties granted to pres-apply to corporations organized under this section.
idents and secretaries respectively under s. 706.03 (2) Section 31. 188.19 (3) of the statutes is amended to
and (3). The provisions of this section shall apply to all read:
corporations incorporated hereunder whether incorpo-  188.19(3) Sections-180.4680.0203and 181.32
rated before or after May 14, 1937. shallnot apply to corporations@anizedunder s. 188.19.
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In the execution of any conveyance or encumbrance byment commander and the post, county or district council
such corporations, the post, county or district, or depart-or department adjutant, or like or similar officers, shall
ment commander, or the post, county or district council, havethe powers and duties granted to presidents and sec-
or department adjutant or like or similar officers, shall retaries respectively under s. 706.03 (2) and (3). This
havethe powers and duties granted to presidents and secsection shall apply to all corporations incorporated here-

retaries respectively under s. 706.03 (2) and (3). underwhether incorporated before or after May 14, 1937.
SecTioN 32. 188.21 (3) of the statutes is amended to SecTioN 37. 190.01 (2) and (3) of the statutes are
read: amended to read:
188.21(3) Sections-180.4@80.0203and 181.32 190.01(2) The articles of incorporation and amend-

shallnot apply to corporations@anizedunder s. 188.21.  ments thereto shall be filed with the secretary of state; in
In the execution of any conveyance or encumbrance bythe case of articles, the secretary of state shall thereupon
such corporations, the department of Wisconsin, post,issue a certificate of incorporation and the corporation
barracks, unit, department or auxiliary commander, andthen has legal existence. The articles of incorporation or
adjutant or like or similar officers, shall have the powers special charter ainy railroad company may be amended
and duties granted to presidents and secretaries respedy a majority vote of all the stock in the respects and for

tively under s. 706.03 (2) and (3). the purposes provided in-s-180HD.1001 The fees for
SecTioN 33. 188.22 (3) of the statutes is amended to filing articles and amendments thereto are as provided in
read: s.-180.87180.0122 (1) (a) and (myxcept that the fees for

188.22(3) Sections-180.4@80.0203and 181.32  filing an amendment which authorizes the issuance of
shall not apply to corporations organized under this sec-redeemable preference shares for sale to the U.S. secre-
tion. Inthe execution of any conveyance or encumbrancetary of transportation under sections 505 and 506 of P.L.
by such corporation the post, county or district or depart- 94-210 is $15 for the amendment and an additional sum
ment commander and the post, county or district council equal to $1 for each $100,000 or fraction thereof of par
or department adjutant, or like or similar officers, shall value redeemable preference shares authorized by the
havethe powers and duties granted to presidents and secamendment.
retaries respectively under s. 706.03 (2) and (3). This (3) When a railroad corporation is organized to
section shall apply to all corporations incorporated here- acquire ottake over the property of another railroad cor-
underwhether incorporated before or after May 14, 1937. poration which is sold in judicial proceedings, or when

SecTioN 34. 188.23 (3) of the statutes is amended to any railroad corporation is reorganized under section 77
read: of the act of July 1, 1898, entitled “An Act to establish a

188.23(3) Sections—180-4@80.0203and 181.32 uniform system of bankruptcy throughout the United
shall not apply to corporations organized under this sec-States, as amended,” and such corporation under a plan
tion. Inthe execution of any conveyance or encumbrance of reorganization as confirmed pursuant to said act, shall
by such corporation the post, county or district or depart- have been authorized to put into effect and carry out said
ment commander and the post, county or district council plan, orwhen any new railroad corporation shall be orga-
or department adjutant, or like or similar officers, shall nized for the like purose, the fees for filing a copy of the
havethe powers and duties granted to presidents and secplan of reorganization or any amendments to the articles
retaries respectively under s. 706.03 (2) and (3). Thisof incorporation of such existing railroad corporation
section shall apply to all corporations incorporated here- increasing ochanging the amount of its authorized capi-
underwhether incorporated before or after May 14, 1937. tal stock, or for filing the articles of incorporation of such

SecTioN 35. 188.235 (3) of the statutes is amended new railroad corporation so to be organized, shall be
to read: computedand paid only upon the excess of the aggregate

188.235(3) Sections-180.4680.0203and 181.32 authorized capital stock sfich reorganized or such new
shall not apply to corporations organized under this sec-corporation over the authorized aggregate capital stock
tion. Inthe execution of any conveyance or encumbrance of the old corporation upon which filing fees previously

by such corporation the post, county or district or depart- have been paid—In-case-any-such-excess-shall-consist of
ment commander and the post, county or district council hro-par-common-stock;-the fee-to-be paid-on-account of

or department adjutant, or like or similar officers, shall eachsuch-excessshare shall be-asprescribed-in-s.-180.87.
havethe powers and duties granted to presidents and sec- SecTion 38. 196.09 (6) (b) of the statutes is amended

retaries respectively under s. 706.03 (2) and (3). to read:
SecTion 36. 188.24 (3) of the statutes is amended to 196.09(6) (b) After application and hearing the com-
read: mission, upon a finding that it is necessary in the public

188.24(3) Sections-180.4@80.0203and 181.32 interest, may exempt a public utility from the duty of
shall not apply to corporations organized under this sec-crediting to the depreciation reserve in any accounting
tion. Inthe execution of any conveyance or encumbrance period a greater amount than is possible without impair-
by such corporation the post, county or district or depart- ing its ability to pay dividends for the current calendar
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year. Nothing in this section shall be construed to modify SecTioN 43. 231.03 (6) (a) 3. c. of the statutes is
the requirements of $80.38ss. 180.0623 and 180.0640 amended to read:

SectioNn 39. 196.795 (1) (o) of the statutes is 231.03(6) (a) 3. c. The expenditure, by or on behalf
amended to read: of a hospital, independent practitioner, partnership, unin-

196.7951) (o) “Subsidiary” has the meaning given corporated medical group or service corporation, as
under s-180.725(1)(m)80.1130 (12) defined in s-180.93280.1901 (2)for clinical medical

SecTioN 40. 198.13 (4) of the statutes is amended to equipment.
read: SecTioN 44. 426.201 (4) (a) of the statutes is

198.13(4) Any district dissolved in accordance with amended to read:
sub. (3) shall nevertheless continue to be a body corpo- 426.201(4) (a) Attorneys authorized to practice law
rate for the time and purposes set forth in-s.-180.787in this state or professional service corporations com-
181.65 and for such additional period as may be neces-posed of licensed attorneys formed pursuantto-s.-180.99
sary for the district to retire all its outstanding bonds.  ss. 180.1901 to 180.1921

SecTioN 40m. 221.565 of the statutes is created to SecTioN 45. 551.22 (11) of the statutes is amended
read: to read:

221.565 Puchase or holding ofstock by other cor- 551.22(11) Any shares of common stock issued by
poration. A domestic corporation, as defined in s. a service corporation organized under—s—18G89
180.0103 (5), or a foreign corporation, as defined in s. 180.1901 to 180.1921
180.0103 (9), may not subscribe for, take or hold more  SecTion 46. 552.02 of the statutes is repealed.
than 10% of the capital stock of any state bank or trust  SecTioN 47. 611.01 (1) of the statutes is amended to
company unless 75% of the shares entitled to vote of theread:
state bank or trust company vote in favor thereof at a  611.01(1) Srock corrPORATIONS. The definitions in

meeting called for that purpose. 5.-180.02 (Im)-to-(3),(5)-and(8)-to-(180.0103 (2), (3),
SecTION 41. 226.025 (3) of the statutes is amended (14), (15) and (17)apply to stock corporations; and
to read: SecTioN 48. 611.07 (1) to (4) of the statutes are

226.0253) The appointment of the secretary of state amended to read:
or the designation of a resident agent as attorney for the  611.07(1) Powers. Section-180.04-(1) to(12),(14),
service of summons, notice, pleadings or process undei15)-and-(17)-appi80.0302 applieto stock corpora-
5.-180.821180.1507hall be applicable only to actions or tions and s. 181.04 (1) to (14) and (16)-amppliesto
proceedingsigainst the foreign corporations described in mutuals.
this section (unless such corporations have been admitted (2) EFFECTOF UNAUTHORIZED CORPORATEACTS. Sec-
to this state for purposes other than those mentioned irtion 180.06180.0304applies to stock corporations and s.
this section) where the cause of action or proceeding181.057 applies to mutuals.
arises out of transactions between such foreign corpora- (3) OMISSION OF SEAL. Section-180.861-applies to
tionsand public utilities operating in this state with which stock-corporations-and 481.665 applies to mutuals.
such foreign corporations are affiliated; and to actions or ~ (4) WAIVER OF NOTICE AND INFORMAL ACTION BY
proceedings by or before the public service commission SHAREHOLDERSOR DIRECTORS. Sections-180.89,-180.895
or office of the commissioner of transportation involving and-180.91180.0704, 180.0706, 180.0821 and 180.0823
the transactions described in sub. (1), or involving the apply to stock corporations and ss. 181.70 and 181.72
relation between such foreign corporations and public apply to mutuals.

utilities operating in this state with which they are affili- SecTioN 49. 611.07 (7) of the statutes is created to
ated. read:

SECTION 42.226.14 (12) (a) and (b) of the statutes are 611.07(7) CORRECTING FILED DOCUMENT. Section
amended to read: 180.0124 applies to stock corporations.

226.14(12) (a) Sections-180.801-(2),(3)-and-(4), SecTioNn 50. 611.10 of the statutes is amended to
180.847 and-180.841980.1501 (2) and 180.15@Dply read:
to any common law trust formed or organized under orby  611.10 Reservation of corporate hameSection
authority of the laws of any other state or foreign jurisdic- 180.08-applieSections 180.0402 and 180.0403 (2) and
tion. (3) applyto stock corporations and s. 181.07 applies to
(b) For the purposes of this subsection, the referencesnutuals. For such purposes references therein to “this
in ss.-180.801 (2),(3)-and(4),-180.847-and-180.849 chapter” shall include this chapter.
180.1501 (2) and 180.15@a “certificate of authority” SecTioN 51.611.12 (1) (intro.) and (a) of the statutes
shallinclude the certificate of filing under sub. (1); refer- are amended to read:
ences to “this chapter” mean this section; and references 611.12(1) Srock CORPORATIONS. (intro.) Section
to “foreign corporations” mean trusts referred to in par. 180.45180.0202applies to the articles of a stock corpo-
(a). ration, except that:
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(&) The name of the corporation shall include the (5) EFFECT OF AMENDMENT OF ARTICLES. Section
word “insurance” or a term of equivalent meaning, and 180.57 180.1009applies to stock corporations and s.

shall comply with s.-180.07(3)80.0401 (2) to (4) 181.41 applies to mutuals.
SecTioN 52.611.12 (1) (am) of the statutes is created SecTion 58.611.32 (3) (a) of the statutes is amended
to read: to read:

611.12(1) (am) The articles shall include a statement 611.32(3) (a) Deposit in escrowCertificatesrepre-
that the corporation is organized under this chapter. senting-shareSharesof promoter stock and any stock
SecTmioN 53. 611.12 (3) and (4) of the statutes are received thereon as the result of a stock dividend, stock
amended to read: split or exercise of preemptive rights shall be deposited
611.12(3) PRINCIPAL OFFICERS. Section-180:41  in escrow with a depository satisfactory to the commis-
appliesSections 180.0840 and 180.0841 applgtock  sjoner under an agreement providing that the shares may
corporations and s. 181.25 (1) and (2)-agppliesto not be transferred without the approval of the commis-
mutuals. —FheNotwithstanding s. 180.0840 (1), the gjgner.

articles or bylaws shall specifically designate 3 or more  gge1i0n 59. 611.32 (4) of the statutes is renumbered
offices, the holders of which shall be the principal offi- g11 32 (4) (b).

cers of the corp_orgtion. _—Thblotwithstandinq S. SecTioN 60. 611.32 (4) (a) and (b) (title) of the stat-
180.084Q3). theprincipal offices shall be held by at least | 1a5 are created to read:
3 separate natural persons. 611.32(4) (a) Definition. In this subsection, “earned

(4) ByLaws. The bylaws of a domestic corporation
shall comply with this chapter, and a copy of the bylaws
and any amendments thereto shall be filed with the com-
missioner within 60 days after adoption. Subject to this
subsection, to ss. 611.13 (2) (d) and (5) and 611.22 (4),
s-180.22 appliess. 180.0206 and 180.1020 to 180.1022
applyto stock corporations and s. 181.13 applies to mutu-
als.

SecTioN 54. 611.14 (1) (a) of the statutes is amended
to read:

611.14(1) (a) Register stock under s. 611.31, solicit
subscriptions subject to s-180.13 (80.0620 (1) (a)
and receive payment therefor in cash or, with the
approval of the commissioner, in other property consti- ) ) .
tuting a permitted investment under ch. 620, and issuetate ofauthonty_, _the corpora_t|on may ISSue no shares and
receiptsfor such payment at values approved by the com- no other securities convertible into shares except for a

missioner, but no-certificates fehares may be issued single class of common stock that satisfies s. 180.0601
until a certificate of authority is issued; and (3) and, with the approval of the commissioner, on terms

SecTion 55. 611.19 (3) of the statutes is repealed. that he or she considers fair, a single class of preferred

SecTion 56.611.20 (3) () of the statutes is amended Stock for sale to no more than 15 shareholders;
to read: SecTioN 62. 611.33 (1) (b) to (d) of the statutes are
611.203) (a) The board shall authorize and direct the @mended to read: _
issuance of certificates fahares, bonds or notes sub-  611.33(1) (b) Fractional shares or scripNo frac-
scribed tainder the organization permit, and of insurance tional shares may be issued. Subject thereto,s--180.19
policies upon qualifying applications made under the 180.0604applies.

surplus” means the balance of the net profits, income,
gains and losses of a corporation from the date of incor-
poration.

(b) (title) Conditions.

SecTion 61. 611.33 (1) (a) (intro.) and 1 of the stat-
utes are amended to read:

611.33(1) (a) Classes of shareqintro.) The articles
of a stock corporation shall authorize the kinds of shares
required by s. 180.0601 (3) anthy authorize any kind
of shares permitted by-s.-1804% 180.0601 (1), (2) and
(4), 180.0602 and 180.0608r of stock rights, and
options permitted by s-180.1380.0624 except that:

1. Until one year after the initial issuance of a certifi-

organization permit; and (c) (title) Consideration for shares, certificates and
SecTion 57. 611.29 (1) and (5) of the statutes are transfer restrictions.Sections-180.14-(1),(2),(4)-and-(5),
amended to read: 180-15(2)—and—180.18480.0621 and 180.0625 to

611.291) RGHT TOAMEND ARTICLES. A stockcorpo-  180.0627apply.
ration may amend its articles under-ss.-180.50-t0-180.53  (d) (title) Liability of shareholders, transferees and
and-180.53.80.0726, 180.1001 to 180.1007, 180.1706, others. Section-180-2080.0622applies.
180.1707 and 180.1708 (4nd a mutual may amend its SecTIoN 63. 611.33(1) (e) of the statutes is repealed
articlesunder ss. 181.35 to 181.37 and 181.39, subject toand recreated to read:
sub. (3), in any desired respect including substantial  611.33(1) () Shareholders’ preemptive rightSec-
changes oits original purposes. No amendment may be tions 180.0630 and 180.1705 apply.
made contrary to s. 611.12 (1) to (3). SecTioN 64. 611.33 (1) (f) of the statutes is repealed.
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SecTioN 65. 611.34 of the statutes is amended to (7) (title) QUORUM AND VOTING. Section-180.35
read: 180.0824applies to the board ofstiock-corperationsor-

611.34 Corporate repurchase of sharedNo stock porationand s. 181.22 applies to-mututile board of a
corporation may repurchase any of its own shares within mutualexcept as modified by s. 611.60.
5 years after initial issuance of the certificate of authority, (8) RLACE AND NOTICE OF DIRECTORS'MEETINGS. -Sec-
except pursuant to a plan for the repurchase which hasien-180.37 applieSections 180.0820, 180.0822 and
been approved by the commissioner. After 5 years a180.0823 applyto stock corporations and s. 181.24
stockcorporation may repurchase its own shares under sapplies to mutuals.
180.385ss. 180.0631, 180.0640 and 180.1708 2} (9) (a) -Section-180.43-appliG@ections 180.1601 to
within 10days after the end of any month in which it pur- 180.1621 applyto stock corporations. Section 181.27
chasesnore than one per cent of any class of its outstand-applies to mutuals, but inspection of the records of the
ing shares the corporation shall report the price and thenamesand addresses of policyholders of mutuals entitled
names of the registered shareholders from whom theq yote shall be permitted only for the purpose of commu-
shares are acquired and of any other persons beneficially,icating with other policyholders with regard to the nom-
interested, so far as the latter are known to the corporajnation and election of candidates for the board or other
tion. The corporation shall make a like report within 10 ¢orporatematters which may be submitted to a vote of the
daysafter the end of any 3-month period in which it pur- qjicyholders. Neerson may, directly or indirectly, use
chases more than 2% of any class of its outstandlngany information so obtained for any other purpose.
shares or within 10 days after the end of any 12-month  “g.1,oy 70. 611.52 of the statutes is amended to
period in which it purchases more than 5% of any class o 44-
of its outstanding shares.—Section-180-14(3)-applies 10 511 55 gection and removal of directors and offi-

;SEE E ES(.SG 611.35 of th . led cers ofstock corporations. (1) (title) RESIGNATIONAND
CTION ©5. 35 of the statutes Is repealed. REMOVAL OF OFFICERS. Section-180.42 appli€sections

giiTé%NNm' S 11':;’6 r? f thhe is(;atute; IS tf:realtgg (t)olzlezad: 180.0843 and 180.0844 apity stock corporations.
' UmbEr of shaleholders. Section ) (2) BELecTiON. At each annual meeting of sharehold-

applies to stock corporations for purposes of this chapter.ers, the shareholders shall elect directors to hold office

SecTioN 68. 611.40 of the statutes is amended to ; . .
read: until the next succeeding annual election except as pro-
6i1 40 Shareholders’ meetings.(1) MEETINGS vided insub. (3) or under s--180.380.0806 Each direc-
i gs. ’ tor shall hold office for the term for which he or she is

NOTICES, QUORUMS AND VOTING.  Sections-180.23-to - ) .
180.25 | 180.2880.0701 to 180.0703. 180.0705 electedand until his or her successor is elected and quali-
' ' fied if qualification is required. Section 180.0804 applies

180.0721 to 180.0727 and 180.1708 })ply to stock )
corporations._Each director of a stock corporation shall oa stoc_k corporation.
be elected by a plurality of the votes cast by the shares (?_’) (tile) RESIGNATION AND REMOVAL OF DIRECTORS.
entitled tovote in the election at a meeting at which a quo- Setion—180-32—(3)—applieSections 180.0807 _to
rum is present. 180.0810 applyo stock corporations.

(2) (title) RECORDDATE AND VOTING LISTS. Sections SecTion 71. 611.54 (2) of the statutes is amended to

180.26and 180.24.80.0707 and 180.072(pply to stock ~ ead: _
611.54(2) ReporTOFREMOVAL. Whenever a director

corporations. T ) o
(3) VOTING TRUST. Section-180.27 applicdections or principal officer of a corporation is removed under s.
180.0730 and 180.0731 apjitystock corporations. 180.42180.0843 (2)181.26 or 611.53 (3), the removal
SecTion 69. 611.51 (1), (5) to (8) and (9) (a) of the shall be reported to the commissioner immediately
statutes are amended to read: together with a statement of the reasons for the removal.
611.51(1) GeNerAL. Subject to this section, s. SecTioN 72. 611.56 (5) of the statutes is created to
180.30-appliess. 180.0801 and 180.0802 aptaiystock read: _
corporations and s. 181.18 applies to mutuals. 611.56(5) QUORUM AND VOTING. Section 180.0824

(5) CLASSIFICATION OF DIRECTORS. If directors are  applies to a committee of the board of a stock corpora-
dividedinto classes by the articles or the bylaws, no classtion, except references to a committee “created under s.
may contain fewer than 3 members. Subject thereto, s.180.0825" shall be read as a committee “created under
180.33180.0806applies to stock corporations. this section”.

(6) UNLAWFUL DELEGATION. The board shall manage SecTioN 73. 611.62 of the statutes is amended to
the business and affairs of the corporation and may notread:
delegatats power or responsibility to do so, except to the 611.62 Directors’ and officers’ liability and
extentauthorized by ss-180.41-(230.0841181.25 (2), indemnification. (1) LiaBiLITY. Sections-180.303-to

611.56 and 611.67. 180.-307-and-180.40-(1)-to(4rh30.0826 to 180.0828,
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180.0832 and 180.083ply to stock corporations and have new certificates for the shares under pandgis-
ss. 181.283 to 181.29 apply to mutuals. tered in its name as the holder;

(2) INDEMNIFICATION. Sections-180.042t0-180.056 (b) The acquiring corporation shall-caufseall of the
and-180.059180.0850 to 180.0856, 180.0858 and following:
180.085%pply to stock corporations and ss. 181.041to 1. Causecertificates for its shares to be issued and
181.051 apply to mutuals but no indemnification may be delivered to the holders of shares who have already
made until at least 30 days after notice to the commis-accepted, and thereafter immediately-afteonaccep-
sioner, containing full details about the proposed indem- tance tahose who accept or are deemed to have aceepted,

nification. and-shall-promptly
(3) INsURANCE. Section-180.05880.0857applies to 3. Promptlymake the cash payments provided in sub.

stock corporations and s. 181.053 applies to mutuals.  (2) (e) or (5) (b); and
(4) DeRIVATIVE ACTIONS. Section-180.405-applies (c) The acquiring corporation or a corporate fidu-
Sectionsl80.0740 to 180.0747 and 180.1708 (3m) apply cjary designated by it and acceptable to the commis-
to stock corporations and s. 181.295 applies to mutuals.sjoner, shall hold in trust, for delivery or payment to the
SecTioN 74. 611.63 (1) of the statutes is amended to persons ditled thereto but not at once located, tieetif-

read: _ _ _ icates_or information statemerfty its shares and cash
611.63(1) GENERAL POWER. Subject to this section, payable under sub. (2) (e) or (5) (b).

$5.-180.04-(16)-and-180.380.0302 (11). (12) and (16) SecTioN 78.611.71 (6) (b) 2. of the statutes is created
and 180.081hpply to stock corporations and ss. 181.04  1a44:

(15) and 181.19 apply to mutuals. _ 611.71 (6) (b) 2. If the shares are issued witoetit
reaj‘ECTION 75.611.69 (1) of the statutes is amended 10 ificates, cause information statements that comply with

. . S. 180.0626 (2) to be issued and delivered to the persons
611.69(1) DisTRIBUTIONS. Subject to the require- described in subd. 1

ments OESS—Z: ‘i?g'zt?ia”d 6(117.225 stock Corporgg’; SecTion 79. 611.72 (title), (1), (2) and (3) (b) and (d)
er-s-—180.38-0r-18
may make distributions un == of the statutes are amended to read:

180.0623, 180.0640 and 180.1708 (2) . _— )
SecTioN 76.611.71 (5) (b) of the statutes is amended 611.72 (t|tle_) Merger or other a_lcqmsmon of con
. trol of a stock insurance corporation. (1) GENERAL.
to read: Subject to this section 686.1101
611.71(5) (b) Give written notice of the satisfaction ; .
of the requirement, by registered or certified mail return 158 0'110? tf[l8t0h. n?n7‘r180'1706‘ 18(').17i0 ; ar;d rlnSO.tli 708
. . ( ) 2r-or-consolidat
receipt requested, to each holder of shares to which th apply to the merger . oha domestic
offer relates who has not yet accepted the offer Thestock insurance corporation or its parent insurance hold-
' ing corporation, except that papers required by these

notice, the form of which must be approved by the com- . be filed with th ; hall i db
missioner, shall include, or be accompanied by, a state—t'_ons t(? e Tled wit _t gsecretaw of state shall instead be
filed with the commissioner.

mentthat such shareholders may dissent from the offer by

notification to the offeror within 120 days after the date () APPROVALREQUIRED. No proposed plan of merger

of the mailing and be paid the fair value of their shares as®Fconsolidation-plaminder-ss.—180-62-to-180.685-and
determinedinder-s.180.78s. 180.1325 and 180.1328 to +80-725.180.1101, 180.1104 or 180.11dr7other plan
180.133] and that failure so to notify the offeror shall be O acquisition of control may be submitted to the share-
deemed acceptance of the offer. For purposes of gholders of any domestic stock insurance corporation or
180.1325, notification to the offeror in accordance with itS parentinsurance holding corporation participating in
this paragraph constitutes a demand for payment under sthe transaction or executed unless it has been approved by

180.1323. the commissioner.

SecTioN 77.611.71 (6) (title) and (a) to (c) of the stat- (3) (b) The effect of the merger,—consolidation
utes are amended to read: other acquisition of control would not be to create a
611.71(6) (title) ISSUANCEOF CERTIFICATESORINFOR- monopoly or substantially fessen competition in insur-

MATION STATEMENTS. ance in this state;

(@) All shares in exchange for which shares of the  (d) The plans or proposals which the acquiring party
acquiring corporation are issued shall become the prop-has to liquidate the domestic stock insurance corporation
erty of the acquiring corporation, whether or hotahg or its parent insurance holding corporation, sell its assets,
certificates forepresentinghe shares have been surren- or-conselidate-omerge it with any persoy make any
dered for exchange;-and other material change in its business or corporate struc-

(am) If the articles of incorporation or bylaws of the ture or managemenare fair and reasonable to policy-
acquiredcorporation require shares to be issued with cer- holders othe domestic stock insurance corporation or in
tificates, the acquiring corporation shall be entitled to the public interest; and
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SectioN 80. 611.74 (1) to (3) of the statutes are 618.21(1) (a) Financial requirementsThefinancial
amended to read: requirements of ss. 611.19 and-611.35 whenever-capital

611.74(1) PLAN OF DISSOLUTION. At least 60 days isreduced-underthe law of the domicile,an®233.11;
prior to the submission to shareholders or policyholders  (b) Other requirements.The requirements of-ss.
of any proposed voluntary dissolution of an insurance 180.809-and-180.814. 180.1506the requirements of s.
corporatiorunder s.-180.75380.1402r 181.50 the plan  611.41 (1) as nuified by s. 61.41(3), s. 611.54 (1) (a),
shall be filed with the commissioner. The commissioner the reporting requirement of s. 611.54 (2) whenever
may require the submission of additional information to removal ismade involuntarily under the law of the domi-
establish the financial condition of the corporation or cile, and s. 611.57; and
other facts relevant to the proposed dissolution. If the  SecTion 84.618.26 (1) (b) of the statutes is amended
shareholders or policyholdesslopt the resolution to dis-  to read:
solve, the commissioner shall, within 30 days after the  618.26(1) (b) Other equirements.The requirements
adoption ofthe resolution, begin to examine the corpora- of ss.-180.809,-180.814. 180.1506611.54 (1) (a) as
tion. The commissioner shall approve the dissolution incorporated by s. 614.54, the reporting requirement of
unless, after a hearing, the commissioner finds that it iss. 611.54 (2) as incorporated by s. 614.54 whenever
insolvent or may become insolvent in the process of dis-removal is made involuntarily under the laws of the
solution. Upon approval, the corporation may dissolve domicile, s. 611.57 as incorporated by s. 614.57, and ss.
under ss.-180.753t0-180.7680.1402 to 180.1408 and 614.10, 614.12 (1) (c), 614.41 (2) and 614.82 (1).
180.17060r ss. 181.51 to 181.555, except thats-180.757  SectioN 85. 706.03 (2) of the statutes is amended to
(2)-andthe last sentence of s. 181.555dd@snot apply, read:
except-thaandpapers required by those sections to be 706.03 (2) Unless a different authorization is
filed with the secretary of state shall instead be filed with recorded under sub. (@%eemamedﬁtnﬂameles of
the commissioner. Upon disapproval, the commissionerin 3 70 (2)
shall pdition the court for liquidation or for rehabilitation  any offlcer of a private corporatlon Whose S|gnature is

under ch. 645. attested by another officer, is authorized to sign convey-
(2) CONVERSIONTO INVOLUNTARY LIQUIDATION. The ances in the corporate name. The absence of a corporate

corporationmay at any time during the liquidation under seal shall not invalidateny corporate conveyance. Pub-

ss. -180.753-t0-180.76880.1402 to 180.1408r ss. lic corporations shall authorize and execute conveyances

181.51 tal81.555 apply to the commissioner to have the as provided by law.
liquidation continued under his supervision; thereupon SecTIiON 86. 946.82 (4) of the statutes is amended to
the commissioner shall apply to the court for liquidation read:
under s. 645.41 (10). 946.82(4) “Racketeering activity” means any activ-
(3) REVOCATION OF VOLUNTARY DISSOLUTION. If the ity specified in 18 USC 1961 (1) in effect as of April 27,
corporation revokes the voluntary dissolution proceed- 1982 or the attempt, conspiracy to commit, or commis-
ingsunder-s.-180.764s. 180.1404 and 180.1766under sion of any of the felonies specified in: chs. 161 and 945
s. 181.53 a copy of therevocationaficles of revoca- and ss. 49.49, 134.05, 139.44 (1),-180188.0129
tion of dissolutiomrepared under s. 180.1404 or the res- 181.69, 184.09 (2), 185.82 (4), 215.12, 221.17, 221.31,
olution revoking thevoluntary dissolution proceedings 221.39, 221.40, 551.41, 551.42, 551.43, 551.44, 553.41
adopted under s. 181.58all be filed with the commis-  (3) and (4), 553.52 (2), 940.01, 940.19 (2) and (3),

sioner. 940.20, 940.21, 940.30, 940.305, 940.31, 941.20 (2),
SecTion 81. 611.78 (1) of the statutes is amended to 941.26, 941.28, 941.31, 941.32, 943.01 (2), 943.012,
read: 943.02, 943.03, 943.04, 943.05, 943.06, 943.10, 943.20

611.78(1) (title) SALE, LEASE, EXCHANGE OR MORT- (3) (b) to (d), 943.23 (2) and (3), 943.24 (2), 943.25,
GAGE OF ASSETSWITH OR WITHOUT SHAREHOLDERACTION. 943.27, 943.28, 943.30, 943.32, 943.34 (1) (b) and (c),
Except as modified by subs. (2) and (3),-ss—180.70 t0943.38,943.39, 943.40, 943.41 (8) (b) and (c), 943.50 (4)
180.72180.1201, 180.1202, 180.1706 and 180.1708 (6) (b) and (c), 943.60, 943.70, 944.32, 944.33 (2), 944.34,
apply tostock corporations and s. 181.49 applies to mutu- 945.03, 945.04, 945.05, 945.08, 946.10, 946.11, 946.12,
als. 946.13, 946.31, 946.32 (1), 946.48, 946.49, 946.61,

SecTioN 82.611.785 of the statutes is created to read: 946.64, 946.65, 946.72, 946.76, 947.015, 948.05,

611.785 Dissenters’ rights.Sections 180.1301 to  948.08, 948.12 and 948.30.
180.1331apply to stock corporations, except as provided SecTioN 87. 992.07 of the statutes is amended to
ins. 611.71 (5) (b) with respect to a shareholder’s right read:
to dissent from a share exchange consummated under s. 992.07 Corporations; defects curedEvery corpo-
611.71. ration oganized under any general law for any of the pur-

SecTioN 83. 618.21 (1) (a) and (b) of the statutes are poses embraced in-s-180180.0301and existing Sep-
amended to read: tember 1, 1898, shall continue in existence in the same
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manner and have the same powers as if lawfully orga-September 1, 1898, in the office of the secretary of state
nized under this chapter and be governed by these stater the register of deeds for any of the purposes authorized
utes; and every joint stock company organized under ch.by ch. 86, Revised Statutes of 1878, and an organization
73, Revised Statutes of 1858, prior to the first day of Jan-has been formed under said articles, such organization is
uary,1875, shall be deemed legally organized and remainherebydeclared to be legal and the corporation to be duly
in existence and unaffected by the repeal thereof. When-organized.

ever articles of association have been filed since the  Section 88. Effective dates.This act takes f&ct on
enactment of the Revised Statutes of 1878, and prior toJanuary 1, 1991.




