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CHAPTER 148
MEDICAL SOCIETIES

148.01 Definition. 148.09 Medical society may limit indemnification.

148.015 Statesociety 148.11 Additional rights to indemnification and allowance of expenses.
148.02 County societies. 148.13 Court-ordered indemnification.

148.03 Service insurance corporations for health care. 148.15 Indemnification and allowance of expenses of employees and agents.
148.04 Definitions applicable to indemnification and insurance provisions.  148.17 Insurance.

148.05 Mandatory indemnification. 148.19 Reliance by directors or fiders.

148.06 Determination of right to indemnification. 148.21 Consideration of interests in addition to members’ interests.

148.07 Allowance of expenses as incurred. 148.23 Limited liability of directors and dicers.

148.01 Definition. In this chapter‘medical society” means NOTE: Chapter 223, laws of 1975which repealed and ecreated thissection
the state medical society of ¢onsin and any county medicalc°ntainednotes on this section and theavision.

societyorganized or continued under this chapter . . . e
Histor{,: ?987 2 13 ap 148.04 Definitions applicable to indemnification and

insurance provisions. In ss.148.04to 148.17
148.015 State society . (1) The state medical society ofi¥ (1) “Director or oficer” means any of the following:
consinis continued with the general powers afaporation. It (a) A natural person who is or was a director dicef of a
may from time to time adopt, alter and enforce CO”S“tUtiorﬂnedicalsociety
bylawsand regulations for admission and expulsion of members,(b) A natural person who, while a director dfiar of a med

electionof officers, and management. e ; - :
% A b led f i dical . cal society is or was serving at the medical societgquest as a
(2 t memt e;r expe te H romda coun yhmﬁ b'C"’}. sc:cmay director, officer, partner trustee, member adny governing or
a%iiy_o 1989756151395;?;:'?9%"7’ soffs Ofg's'on shail be final. decision-makingommittee, employee or agent of another medi
Transferof all assets and liabilitiesf the State Medical Society¥Misconsin Physi cal SOCI.ety orcorporatlon, partnershlp, JOInt venture, trust or other
ciansService is precluded by the Socistgtatutoryduty of exclusive control, since €nterprise.
suchtransfer would result in separation of the Socgefgsets from those of the new ; f ; ;
corporationand permit use of Physicians Service assets and structure for purposes n(r(c) A naftural person WhO, while a director dl@r of a medi .
consistentwith the legislative intent of ch. 148. State Medical SosieGomm. of ~ Cal society is or was serving an employee benefit plan because his
Insurance70 Ws. 2d 144233 N.W2d 470 or her duties to the medical society also imposed dutiesron,
otherwiseinvolved services hyhe person to the plam to partici

148.02 County societies. (1) The physicians and sygons, pantsin or beneficiaries of the plan.

not less than 5 in numheof the several counties, excepbse . )
countieswhere a county medical society already exists, may meet(d) Unless the context requires otherwise, the estate er per
atsuch time and placat the county seat as a majority agree upcipnalrepresentative of a director offioér. _

and organize a county medical societyVhen so ajanized, a  (2) “Expenses’include fees, costs, clygs, disbursements,

countymedical society: attorneyfees and any othexpenses incurred in connection with
(a) Shall be a body corporate by the name of the mestical apfoceed'ng_- _ o _

ety of the county for which it is ganized. (3) “Liability” includes theobligation to pay a judgment,
(b) Shall have the general powers of a corporation. settlementpenalty assessmentprfeiture or fine, including any

r%cisetax assessed with respect to an employee benefit plan, and
reasonablexpenses.

; ot ; ; 4) “Party” means a natural person who veaiss, or who is
(Im) All County medical societies genized prior to ( .
June 7, 1878shall have the powers and privileges conferred l%pregtenedo be made, a named defendant or responderpirn a
this chapter eeding. o _
(2) Physiciansand sugeons who have receivedicense from  (5) “Proceeding” means any threatenegending or com

the medical examining boarshall be entitled to meet togamize pletedcivil, criminal, administrative or investigative action, suit,
or become members of the county medical society arbitration or other proceeding, whether formal or informal,

(3) If thereis not a sufcient number of physicians and sur which involves foreign, federal, state or local law and which is

geonsin any county to form a county medical society they m%(?gggtby or in the right of the medical society or by any other
associatevith those of adjoining counties, and the physicians a :

L N . istory: 1987 a. 13
surgeonf not morethan 15 adjoining counties mayganize a
county medical society under this chaptereeting at suctime 146 o5 Mandatory indemnification. (1) A medical soci
andplace as a majorl'ty agreg upon. . . ety shall indemnify a directaor oficer, to the extent he or she has
(4) A county medical society may from tinte time adopt, peensuccessful on the merits or otherwise in the defehaere
alter and enforce constitution, bylaws and regulations for thgeeding for all reasonable expenses incurred in the proceeding if

admissionand expulsion of members, election ofiafts, and e director or oficer was a party because beshe is a director
managementyot inconsistent with the constitution, bylaws ang; ofiicer of the medical society

reggﬁg?qgﬁ tch(laﬁia;tlglsgg;: ft¥31997 a 254 (2) (@) In cases not included under s(ih), a medical society
’ shallindemnify a director or diter against liability incurred by

148.03 Service insurance corporations for health thedirectoror officer in a proceeding to which the director dii-of

care. The state medical society, @ a manner approved by thecerwas a party because hesbe is a director orfiger of the med

statesociety a county sociefymay establish in one or more ceunical society unlesdiability was incurred because the director or

ties of this state a service insurance corporation for health c@féicer breached or failed to perform a duty he or she oweeto
underch.613 medicalsociety and the breach or failuie perform constitutes

History: 1973 c. 2751975 c. 223 any of the following:

(c) May take, by purchase or gift, and hold real and perso
property.
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1. A wilful failure to deal fairly with the medical society ora medical society may pay or reimburse bisher reasonable
its members in connection with a matter in which the director expensess incurred if the director orfafer provides the medical
officer has a material conflict of interest. societywith all of the following:

2. A violation of criminal law unless the director orfafer (1) A written afirmation of his or her good faith belief that he
hadreasonable cause to believe his or her conduct was lawfubr she has not breached or failegp&form his or her duties to the
no reasonable cause to believe his or her conduct was unlawifukedicalsociety

3. Atransaction from which the director ofioér derived an (2) A written undertaking, executed personally or on his or her
improperpersonal profit. behalf, to repay the allowance and, if required by the medical soci

4. WIful misconduct. ety, to pay reasonable interest on the allowance to the ekint

ook ; TS - ~df is ultimately determined under 548.06that indemnification
unété)rthge;ﬁggg:%té?]nsﬁ;mheetmh:génffﬁgcggon 1S reqUIre%nders.148.05 (2)is not required and that indemnification is not
L . L orderedby a court under 448.13 (2) (b) The undertakingnder
(c) The termination of a proceeding by judgment, orsiettle " psection shalbe an unlimited general obligation of the
mentor conviction, or upon a plea of no contest or an equivalfltecoror ofiicer and may be accepted without reference to his
plea,does notby itself, create a presumption that indemnificati ; :

of the dire_ctor or dfcer is not requir_ed unde_a_r thi_s subsection. cacuredbr unsecured.

(3) A director or diicer who seekéndemnification shall make  History: 1987 a. 13
awritten request to the medical society . ) o o

(4) (a) Indemnification under this section is not required to thg#8.09 Medical society may limit indemnification.
extentlimited by the medical society'constitution or bylaws (1) A medicalsocietys obligations to indemnify under548.05
unders. 148.09 may be limited as follows:

(b) Indemnification under this section is not required if the, (8) With respect to thetate medical society aexcept as pro
director or ofiicer has previously received indemnification oridedin s.148.02 (4)a county medicaociety oganized under
allowanceof expenses from any person, including the medici148-02 (1)oefore June 13, 1987, by an amendnteits const

society,in connection with the same proceeding. tution or bylaws which becomesfettive on or after June 13,
History: 1987 a. 13 1987.
Cooperative indemnification. La Rowe anéé. WBB Sept. 1988. (b) With respect to a county medical societgamized under
o ] ] o $.148.02 (1)on or after June 13, 1987, except as provided in s.
148.06 Determination of right to indemnification. 148.02(4), by its constitution or bylaws, including any amend

Unlessotherwise providedby the constitution or bylaws or by mentsto its constitution or bylaws.
written agreement between the director dioef and the medical 2y A |imitation under sub(1) applies if the first alleged act
society,the director or dicer seeking indemnification under of 3" director or dfcer for which indemnification is sought
148.05(2) shall select one of the following means for determiningccrredwhile the limitation was in éct.
his or her right to indemnification: History: 1987 a. 13
(1) By majority vote of a quorum of the board of directors-con . ) ) o
sisting of directors not at the time parties to the same or relaté$8.11 Additional rights to indemnification and  allow -
proceedings. If a quorum of disinterested directors canhet ance of expenses. (1) Except as provided in sui2), ss.
obtained by majority vote of a committee dulppointed by the 148.05and148.07do not preclude any additiongght to inder
boardof directors and consisting solely »br more directors not hification or allowance of expenses that a director ficef may
atthe time parties to the same or related proceedings. Directdayeunder any of the following:
who are parties to the same or related proceedings may participatéa) The constitution or bylaws.
in the designation of members of the committee. (b) A written agreement between the director ficef and the
(2) By independent legal counsel selected by a quorum of tinedicalsociety
boardof directors or its committee in the manner prescribed in (c) A resolution of the board of directors.

sub.(1) or, if unable to obtain such a quorum or committee, by a (d) A resolution, after notice, adopted by a majority vote of
majority vote of the full board of directors, including directorsnembersvho are entitled to vote.

who are parties to the same or related proceedings. , (2) Regardles®f the existence of an additional right under
(3) By a panel of 3 arbitrators consisting of one arbitrat@fp.(1), the medical society may not indemnify a director €ir of
selectecby those directors entitled under s(®) to select inde cer, or permit a director or fiter to retain any allowance of
pendentiegal counsel, one arbitrator selected by the director &penseinless it is determined by or on behafithe medical
officer seeking indemnification and one arbitrator selecteth®y societythat the director or &ier did notbreach or fail to perform
2 arbitrators previously selected. aduty he or she owes to the medical society which constitates
(4) By anaffirmative vote of a majority of members who areductunder s148.05 (2) (a) 12.,3. or4. A director or dficer who
entitledto vote and who are preséntperson or represented byis a party to the same or related proceeding for which indemnifica
proxy at a meeting at which a quorum is present, if therenare  tion or anallowance of expenses is sought may not participate in
bershaving voting rights. Unless the constitution or bylaws pra determination under this subsection.
vide otherwise, mgmbers holding one-tenthtaf votes entitled (3) Sectionsl48.04t0148.17do not aflect a medical society’
to be castpresent in person or represented by prekgll consti  powerto payor reimburse expenses incurred by a directorfor of
tute a quorum at a meeting of members. Membership rightgrin any of the following circumstances:
ownedby, or voted under the control of, persons who are at the (5) A5 a witness in a proceeding to which he or she is not a
time parties to theame or related proceedings, whether as‘Pla'Harty.
tiffs or defendants or in any other capacityay not be voted in (b) As a plaintif or petitioner in a proceeding because he or she

makingthe determination. . ; . -
is or was an employee, agent, director dicef of the medical
(5) By a court under s148.13 society. ploy 9
(6) By any other method provided for in any additional right History: 1987 a. 13

to indemnification permitted under48.11 ) o
History: 1987 a. 13 148.13 Court-ordered indemnification. (1) Except as

providedotherwise by written agreement between the direator
148.07 Allowance of expenses asincurred. Uponwrit- officer and the medical society director or dicer who is a party
tenrequest bya director or dfcer who is a party to a proceeding,to a proceeding may apply farxdemnification to the court cen
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ductingthe proceeding or to another coofttompetent jurisdic (3) In the case of reliance by a directarcommittee othe
tion. Application shall be made for an initial determination by thieoard of directors of which the director is notn@ember if the
courtunder s148.06 (5)or for review by the court of an adversedlirector believes in good faith that the committee mecitsfi-

determinatiorunder s148.06 (1)(2), (3), (4) or(6). After receipt dence.

of an applicationthe court shall give any notice it considers-nec History: 1987 a. 13

essay. 148.21 Consideration of interests in addition to mem
(2) The cc_)urF shall order indemnificationilf determines any beré’ interests. In dischaging his or her duties to the medical
of the following: . . . . ... .. societyand in determining what he or she believes to be in the best
() That the director or @ter is entitled to indemnification jnerestef the medical societ director or dicer may in add
under s.148.05 (1)or (2). If the court also determines that th&on, to considering the &cts of any action on members, consider
medicalsociety unreasonably refused the diréstar oficer’s the following:

requestor indemnification, the coughall order the medical seci (1) Th . .
; - : eeffects of the action on employees, suppliers and cus
ety to pay the directos or oficer’s reasonable expensasurred tomersof the medical society

to obtain the court—ordered indemnification. 2) The eff £ th . ities in which th

(b) That the director or i€er is fairly and reasonably entitled e(di)calsc?c(ieetecgs gra:eg action on communities in which the
to indemnification in view of all the relevant circumstances, Y op ) . . . .
regardles®f whether indemnification is required undet48.05 ner(lf) Any other factors the director orfer considers perti

Q).

History: 1987 a. 13 History: 1987 a. 13

148.15 Indemnification and allowance of expenses of ~ 14823 Limited liability of directors and officers.

employees and agents. A medical societynay indemnify and (1) Exceptas providedn subs(2) and(3), a director or dicer
allow reasonable expenses of an employee or agent who is nist¥!t liable to the medical societis members or creditors, any
director or officer to the extent provided by the constitution ngrsonassertlng rights on behalf tife medical sociefyts mem

bylaws, by general or specific action of the board of directors GErSor creditors, or anpther person, for damages, settlements,
by contract. ees,fines, penalties or other monetary liabilities arising from a

History: 1987 a. 13 breachof, or failure to perform, any duty resulting solely from his
or her statusas a director or fiter, unless the person asserting
148.17 Insurance. A medical society may purchassd liability proves that the breach or failure to perfaramstitutes
maintaininsurance on behatf an individual who is an employee,any of the following:
agent,director or oficer of the medicakociety against liability ~ (a) A wilful failure to deal fairly with the medical society or
assertedhgainst and incurred tige individual in his or her capac its members in connection with a matter in which the director or
ity as an employee, agent, director dicef, or arising from his officer has a material conflict of interest.
or her statugs an employee, agent, director dicef, regardless ) A violation of criminal law unless thelirector or oficer
of whether the medical society is required or authorizettiem  haqreasonable cause to believe his or her conduct was lawful
nify or allow expenses to the individual against the same liabilify, reasonable cause to believe his or her conduct was unlawful.
unﬂgiﬁ%g&giys'oz 148.11and148.15 (c) A transaction from which the director oficér derivedan
’ ' improperpersonal profit.
148.19 Reliance by directors or officers. Unless the (d) WIful misconduct.
director or officer ha_s knc_)wledge t_hat r_nakes rellar_lce uRwar (2) Exceptas provided in sul3), this section does not apply
ranted,a director oofficer, in dischaging his or her duties to the to any of the following:

medical society may rely on informationopinions, reports or () A civil or criminal proceeding broughy or on behalf of
statementsany ofwhich may be written or oral, formal or infor any governmental unit, authority or agency

mal, including financial statements and other financial data, if pre () A : o
s proceeding brought by any person fafi@ation of state
paredor presented by any of the following: or federal law where the proceeding is brought pursuant to an
_ (1) An officer or employee ofhe medical society whom the gxpresgrivate right of action created by state or federal statute.
directoror oficer believes irgood faith to be reliable and compe (3) Subsectior2) does not apply to a proceeding brought by

tentin the matters presentgd. 3§[overnmental unit, authority or agency in its capaagy pH
(2) Legal counsel, public accountants or other persons as eparty or contractor

mattersthe director or dicer believes in good faitare within the * pistory: 1987 a. 13
person’sprofessional or expert competence. Cooperative indemnification. La Rowe anévé. WBB Sept. 1988.
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