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BUSINESS CORPORATIONS

CHAPTER 180
BUSINESS CORPORATIONS

SUBCHAPTERI
GENERAL PROVISIONS

180.0101Title.
180.0103Definitions.
180.0120Filing requirements.
180.0121Forms.
180.0122Filing and service fees.
180.0123Effective date and time of document.
180.0124Correcting filed document.
180.0125Filing duty of department of financial institutions.

180.0740Definitions applicable to s480.0740t0 180.0747

180.0741Standing.

180.0742Demand.

180.0743Stay of proceedings.

180.0744Dismissal.

180.0745Discontinuance or settlement.

180.0746Payment of expenses.

180.0747Applicability to foreign corporations.

SUBCHAPTER VIII

DIRECTORS AND OFFICERS

180.0126Appealfrom department of financial institutions’ refusal to file document180.0801Requirement for and duties of board of directors.

180.0127Evidentiaryeffect of copy of filed document.
180.0128Confirmation of status.
180.0129Penalty for false document.

180.0141Notice.

180.0142Number of shareholders.
SUBCHAPTER Il
INCORPORATION

180.0201Incorporators.
180.0202Articles of incorporation.
180.0203Incorporation.
180.02050rganization of corporation.
180.0206Bylaws.
180.0207Emegency bylaws.
SUBCHAPTER I
PURPOSES AND POWERS
180.0301Purposes.
180.0302General powers.
180.0303Emegency powers.
180.0304Lack of corporate power
SUBCHAPTER IV

NAME
180.0401Corporate name.
180.0402Reserved name.
180.0403Registered name.
SUBCHAPTER V
OFFICE AND AGENT

180.0501Registered dice and registered agent.
180.0502Change of registeredfide or registered agent.
180.0503Resignation of registered agent.
180.0504Service on corporation.
SUBCHAPTER VI
SHARES AND DISTRIBUTIONS
180.0601Authorized shares.

180.0602Terms of class or series determined by board of directors.

180.0603Issued and outstanding shares.
180.0604Fractional shares.
180.0620Subscription for shares.
180.0621Issuance of shares.
180.0622Liability of shareholders, transferees and others.
180.0623Share dividends.
180.0624Share rights, options and warrants.
180.0625Form and content of certificates.
180.0626Shares without certificates.
180.0627Restriction on transfer of shares and other securities.
180.0628Expense of issuing shares.
180.0630Preemptive rights.
180.0631Corporations acquisition of its own shares.
180.0640Distributions to shareholders.
SUBCHAPTER VII
SHAREHOLDERS
180.0701Annual meeting.
180.0702Special meeting.
180.0703Court-ordered meeting.
180.0704Action without meeting.
180.0705Notice of meeting.
180.0706Waiver of notice.
180.0707Record date.
180.0720Shareholders’ list for meeting.
180.0721Voting entitlement of shares.
180.0722Proxies.
180.0723Shares held by nominees.
180.0724Acceptance of instruments showing shareholder action.
180.0725Quorum and voting requirements for voting groups.
180.0726Action by single and multiple voting groups.
180.0727Greater or lower quorum or greater voting requirements.
180.0728Voting for directors; cumulative voting.
180.0730Voting trusts.
180.0731Voting agreements.

180.0802Qualifications of directors.
180.0803Number and election of directors.
180.0804Election of directors by certain classes of shareholders.
180.0805Terms of directors generally
180.0806Staggered terms of directors.
180.0807Resignation of directors.
180.0808Removal of directors by shareholders.
180.0809Removal of directors by judicial proceeding.
180.0810Vacancy on board.
180.0811Compensation of directors.
180.0820Meetings.
180.0821Action without meeting.
180.0822Notice of meeting.
180.0823Waiver of notice.
180.0824Quorum and voting.
180.0825Committees.
180.0826Reliance by directors or fiders.
180.0827Consideration of interests in addition to shareholders’ interests.
180.0828Limited liability of directors.
180.0831Director conflict of interest.
180.0832Loans to directors.
180.0833Liability for unlawful distributions.
180.08400fficers.
180.0841Duties of oficers.
180.0843Resignation and removal offifers.
180.0844Contract rights of dicers.
180.0850Definitions applicable to indemnification and insurance provisions.
180.0851Mandatory indemnification.
180.0852Corporation may limit indemnification.
180.0853Allowance of expenses as incurred.
180.0854Court-ordered indemnification.
180.0855Determination of right to indemnification.
180.0856Indemnification and allowance of expenses of employees and agents.
180.0857Insurance.
180.0858Additional rights to indemnification and allowance of expenses.
180.0859Indemnification and insurance against securities law claims.
180.0860Statements of changes in directors or principal.
SUBCHAPTER X
AMENDMENT OF ARTICLES OF INCORPORAION
AND BYLAWS
180.1001Authority to amend articles of incorporation.
180.1002Amendment of articles of incorporation by board of directors.
180.1003Amendmenif articles of incorporation by board of directors and share
holders.
180.1004Voting on amendments by voting groups.
180.1005Amendment before issuance of shares.
180.1006Articles of amendment.
180.1007Restated articles of incorporation.
180.1008Amendment pursuant to regmnization.
180.1009Effect of amendment.
180.1020Amendment of bylaws by board of directors or shareholders.
180.1021Bylaw fixing quorum or voting requirements for shareholders.
180.1022Bylaw fixing quorum or voting requirements for directors.
SUBCHAPTER XI
MERGER AND SHARE EXCHANGE
180.1101Merger.
180.1102Share exchange.
180.1103Action on plan of meger or share exchange.
180.1104Merger of subsidiary
180.1105Articles of meger or share exchange.
180.1106Effect of meger or share exchange.
180.1107Merger or share exchange with foreign corporation.
180.1130Definitions applicable to s480.1130to 180.1134
180.1131Shareholder vote.
180.1132Exceptions.
180.11330ther requirements for greater votes.
180.1134Actions during take—over fer.
180.1140Definitions applicable to business combination provisions.
180.1141Restrictions on business combinations.
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BUSINESS CORPORATIONS

180.1142Determiningmarket value and control.
180.1143Exclusions from business combination restrictions.
180.1144Relationship to other laws.
180.1150Control share voting restrictions.

SUBCHAPTER XII

SALE OF ASSETS
180.1201Sale of assets in regular course of business; mortgage of assets.
180.1202Sale of assets other than in regular course of business.

SUBCHAPTER XIlI

DISSENTERS’ RIGHTS

180.1301Definitions.
180.1302Right to dissent.
180.1303Dissent by shareholders and beneficial shareholders.
180.1320Notice of dissenters’ rights.
180.1321Notice of intent to demand payment.
180.1322Dissenters’ notice.
180.1323Duty to demand payment.
180.1324Restrictions on uncertificated shares.
180.1325Payment.
180.1326Failure to take action.
180.1327After-acquired shares.
180.1328Procedure if dissenter dissatisfied with payment farof
180.1330Court action.
180.1331Court costs and counsel fees.

SUBCHAPTER XIV

DISSOLUTION

180.1401Dissolution before issuance of shares.
180.1402Dissolution by board of directors and shareholders.
180.1403Articles of dissolution for dissolution underls80.1402
180.1404Revocation of dissolution.
180.1405Effect of dissolution.
180.1406Known claims against dissolved corporation.
180.1407Claims against dissolved corporation generally
180.1408Enforcing claims.
180.1420Grounds for administrative dissolution.
180.1421Procedure for and fefct of administrative dissolution.
180.1422Reinstatement following administrative dissolution.
180.1423Appeal from denial of reinstatement.
180.1430Grounds for judicial dissolution.
180.1431Procedure for judicial dissolution.
180.1432Receivership.
180.1433Decree of dissolution.
180.1440Delivery to state treasurer

SUBCHAPTER XV

FOREIGN CORPORAIONS

180.1501Authority to transact business required.
180.1502Consequences of transacting business without authority
180.1503Application for certificate of authority
180.1504Amended certificate of authority
180.1505Effect of certificate of authority
180.1506Corporate name of foreign corporation.
180.1507Registered dice and registered agent of foreign corporation.

180.1508Change of registeredfide or registered agent of foreign corporation.

180.1509Resignation of registered agent of foreign corporation.
180.1510Service on foreign corporation.

180.1520Withdrawal of foreign corporation.

180.1530Grounds for revocation.
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180.1531Procedure for and fefct of revocation.
180.1532Appeal from revocation.
SUBCHAPTER XVI
RECORDS AND REPORS
180.1601Corporate records.
180.1602Inspection of records by shareholders.
180.1603Scope of inspection right.
180.1604Court-ordered inspection.
180.1620Financial statements for shareholders.
180.1622Annual report for department of financial institutions.
SUBCHAPTER XVII
APPLICATION OF THIS CHAPTER
180.1701Definition.
180.1703Application to domestic corporations.
180.1704Application to foreign corporations.
180.1705EXxisting preemptive rights preserved.
180.1706Certain voting requirements preserved.
180.1707Certain class voting rights preserved.
180.1708Applicability of various provisions.
180.1709Reoganization as ch.81 corporation.
SUBCHAPTER XVIII
STATUTORY CLOSE CORPORAIONS
180.1801Applicability.
180.1803Election.
180.1805Share transfer restrictions.
180.1807Transfer after corporatiomfirst refusal.
180.1809Notice of statutory close corporation status.
180.1811Transfer of shares in breach of transfer restrictions.
180.1813Merger, share exchange and sale of assets.
180.1815Termination of statutory close corporation status.
180.1817Effect of termination of statutory close corporation status.
180.1819Payment for shares.
180.1821Election not to have a board of directors.
180.1823Agreements among shareholders.
180.1824Irrevocable proxies.
180.1825Bylaws.
180.1827Annual meeting.
180.1829Shareholder sale option at death.
180.1831Shareholder option to dissolve corporation.
180.1833Power of court to grant relief.
180.1834Greater quorum or voting requirements.
180.1835Limited liability.
180.18370fficers; execution of documents.
SUBCHAPTER XIX
SER/ICE CORPORAIONS
180.1901Definitions.
180.1903Formation of service corporation.
180.1905Business corporation law applicable.
180.1907Corporate name.
180.1909Filing articles of incorporation.
180.1911Participants; conflict of interest.
180.1913Alternative incorporation by one or 2 persons.
180.1915Professional relationships and liability
180.1917Corporate agents.
180.1919Continuity; dissolution; stock transfer or redemption.
180.1921Annual report.

SUBCHAPTERI
GENERAL PROVISIONS

180.0101 Title. This chapter may be cited the “Wsconsin
business corporation law”.
History: 1989 a. 303

Wisconsin’sBusiness Corporation Lawlliams and Berry Ws. Law June,
1990

Chapterl80 Tailer Bill. DeGuire, Vdre and Wliams. Ws. Law July 1991.

LLC and Corporate Law Revisions. Boucher and Sosnowsks. Miw Oct.
1996.

180.0103 Definitions.
provided:

(1) “Affiliate” means a person thalirectly, or indirectly

throughone or more intermediaries, controls, is controlledoby

is under common control with, another person.

(4) “Conspicuous”means written so that a reasonable person
againstwhom the writing is tooperate should have noticed it,

including printing in italics or boldface or contrasting color
typing in capitals or with underlining.
(5) “Corporation” or “domestic corporation”, except ased

in sub.(9), means a corporation for profit that is not a foreign cor
porationand that is incorporated under or subject to this chapter
“Corporation” or “domestic corporation” includes, to the extent

providedunder s180.1703 a corporation with capital stock but
not organized for profit.

(6) “Deliver” or “delivery” means any method of delivery
usedin conventional commercial practice, including delivery by
In this chapterexcept as otherwise hand, mail, commercial delivery and electronic transmission.

(6m) “Department”,except in subg8) and(18), meanghe
departmenbf financial institutions.

(7) “Distribution” means a direct andirect transfer by a cer

porationof money or otheproperty other than its shares, or an

(2) “Articles of incorporation” includes amended and restatddcurrenceof indebtedness by a corporation, to or forltikeefit

articlesof incorporation.

of its shareholders in respect to anytehares, including but not

(3) “Authorized shares” means the shares of all classes thdifgited to any of the following:
domesticcorporation or foreign corporation is authorized to issue. (a) A declaration or payment of a dividend.
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(b) A purchase, redemption or other acquisition of shares. (b) All shares that under the articles of incorporation or this
(c) A distribution of evidences of indebtedness. chapterare entitled to vote generally on a matter

(7m) “Electronic transmission” or “electronicallytrans History: 1989 a. 3031991 a. 16221; 1993 a. 12; 1995 a. 27271; 1999 a. 9
mitted” means internet transmission, telephotransmission, - . . .
electronicmail transmission, transmission (E:‘ a telegram, eablg,'so'o120 Filing requwe_ments. 1) _Exceptas prowded n
gramor datagram or any other form or process of communicatigfP:(4), & document required or permitted to be filed under this
thatdoes not directly involve the physical transfer of paper affdapterwith the department musiatisfy all of the following
that is suitable for the retention, retrieval and reproduction §¢quirementso be filed under s180.0125 (2) (a)

informationby the recipient. (a) Containthe information required by this chaptaithough

(8) “Entity” includes a domestic corporation; a foreggmpe it may also contain other information.
ration; a limited liability company; a nonstock corporation; a (c) Be in the English language, except that:
stock or nonstock cooperative association; a profit or nonprofit 1. A corporate name neewt be in English if it is written in
unincorporatedssociation; a business trust; an estate; a partnenglishletters or Arabic or Roman numerals.
ship; a trust; 2 or more persons haviagoint or common eeo
nomic interest; a state or an agencgmmission, department,
authority,bureau or other instrumentality a state; a governmen X - .
tal subdivision; the United States; and a foreign government. "é@sonabhauthenticated English translation.

(9) “Foreign corporation” means a corporation for profit (d) Containthe name of the drafief required by s182.01 (3)
incorporatedunder a law other thahe law of this state, excepta (€) Be executed in accordance with s(&).
railroadcorporation, an association created solely for religious or (f) Be on the form prescribed blye department if the docu
charitablepurposes, an insurer or motor club, a savings and log@ntis described in $.80.0121 (1)

associaf‘iona savings bank or a common law trust. (9) Bedelivered to the department for filing and be accompa
(10) “Governmentakubdivision” includes a countgity, vil-  nied by one exact or conformed copy and the filing fee required

2. The certificate of status, or similar document, required of
aforeign corporation need nbe in English if accompanied by a

lage,town and special purpose district. by s.180.0122
(11) “Individual” includes the estate of an incompetent  (2) Thedepartment shall file photocopies or other reproduced
deceasedatural person. copiesof typewritten or printed documents if the copies are manu

(11e) “Investmentcompany” means a corporation that is-redally signed and satisfy this section.

istered,or is oganized for the purpos# registering, as a manage (3) (a) Any of the following persons may execute a document

mentinvestment company undés USC 80a-1080a-64 if the ; :
corporation’sarticlesof incorporation state that the corporation iiue)st((:)n(t;/ﬁ?)h $.180.0122 (1) (aXb). (M 10 (). (Lg), (M) to(r) and

registerecbr is oganized for the purposes of registering as ama ) . . )
agemeninvestment company undés USC 80a—1o 80a—64 _ 1. An officer of the domestic corporation or foreign corpora

(11m) “Person” includes an individual and an entity tion. . .
(12) “Principal office” means the dite, whether in or outside 2. If directors have not been selected or the corporation has

this state, of a domestic corporation or foreign corporation }ftPeen formed, an incorporator
which are located its principal executiveioés and, if the domes 3. If the domestic corporation or foreign corporation is in the
tic corporation or foreign corporatidras filed an annual report handsof a receivertrusteeor other court-appointed fiduciatpe
unders.180.1622 that is designated as the principffice in its  fiduciary.
mostrecent annual report. (c) The persoexecutinga document shall sign it and, beneath
(13) “Record date” means the date established under @& opposite the signature, state his or her name and the capacity in
180.0623(4), 180.0640 (2)180.0702 (2)180.0704 (4)180.0705 which he or shesigns. The document may but need not contain
(3) or180.07070n which a corporation determiniée identity of any of the following:
its shareholders for purposes of this chapter 1. The corporate seal.
(14) “Shareholder'means the person ithose name shares 5 - ap attestation by the secretary or an assistant secretary of
areregistered in the records of a corporation or theeficial o qomestic corporation or foreign corporation.
ownerof shares to the extent of the rights granted by a nominee L
certificateon file with a corporation. 3. An acknowledgment, ver.lflcatlon or proof. .
(15) “Shares” means the units into which throprietary ~ (4) The department may waive any of the requiremesits
interestsin a corporation are divided. subs(1) to(3) if it appears from the face of the document that the
document’sfailure to satisfy the requirement is immaterial.

16) “Signed” or “signature” incl ny manual, facsimil
(16) “Signed”or “signature” includes any manual, facs e, History: 1989 a. 3031991 a. 161993 a. 3231995 a. 27

conformedor electronic signaturer any symbol executed or
adoptedby a party with presetiitention to authenticate a writing

or electronic transmission. 180.0121 Forms. (1) (a) The department shall prescribe and

“ N . furnish on request forms for all of the following documents:
(17) “Subscriber’'means a person whsubscribes for shares . . o .
in a corporation, whether before or after incorporation. 1. A foreign corporatiors application for a certificate of
u R . a%lthorltyto transact business in this state undég8.1503
(17m) “Treasuryshares” means shares of a corporation tha ) . o . .
havebeen issued, that habeen subsequently acquired by and 2. A foreign corporatiors application for a certificate of with
belong to the corporation and that have not been canaaieddrawalunder 5130-1520 . . .
restoredo the status of authorized but unissued shares. 3. A domestic corporatloabr.forelgn corporatlors annual
(18) “United States” includes aauthority bureau, commis eportunder s180.1622anda service corporatios'annual report
sion, department and any other agency of the United States. unders.180.1921
(19) “Voting group” means any of the following: (b) The forms prescribed by the department under(@pt.,
(a) All shares ofone or more classes or series that under tRe@nd3. shall require disclosure of only the information required
articlesof incorporation or thishapter are entitled to vote and b&inderss.180.1503 180.1520 180.1622and 180.1921 respee
countedtogethercollectively on a matter at a meeting of shardively.
holders. (c) Use of a form prescribed under faj) is mandatory
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(2) The department may prescribe and furnish on request (r) Application for reinstatemeifbllowing administrative dis
formsfor other documents required or permitted to be filed by théslution, $90.
chapterput use of these forms is not mandatory (s) Certificate of reinstatement, $10.

History: 1989 a. 3031995 a. 27 () Certificate of judicial dissolution, $10.

180.0122 Filing and service fees. (1) The department  (U) Application for certificate of authorityp100, and $2 for
shall collect the following fees when the documents described€very$1,000 or fraction thereof of the foreign corporasarep

this subsection are delivered for filing, emder parsie) and(f), ~tal exceeding $60,000 employed or to be empldyetiis state,
the telephone applications are made: computedas provided in £.80.1503 as showrby the application.

(a) Articles of incorporation, 1 cent feach authorized share, (V) Application for amended certificate of authorf¢0.
exceptthe minimum fee is $90 and the maximum fee is $10,000 (w) Application for certificate of withdrawal, $40, and in case
and except that the fefor investment companies is determinedhatapplication shows that the foreign corporation employs in this
undersub.(1m). state_capital in excess of the amount pf ca_pital on which a fee has

(b) Application for use of indistinguishable name, $10.  previouslybeen paid, computeas provided in £80.1520 (2) (f)

(c) Wtitten application for reserved name, $15. an additional fee which, with previous payments made on account

(d) Witten application for renewal of reserved name, $15. of capital employed in this stateill amount to $2 for each $1,000

L or fraction thereof of the excess.
(e) Telephone application for reserved name, $30.

o (x) Annual report of a domestic corporation, $25.
() Telephone application for renewal of reserved name, $30'(y) Annual report of a foreign corporation, $50, and in case the

(9) Notice of transfer of reserved name or of registered nam@ynualreport shows that the foreign corporatamploys in this

$10. o ) statecapital in excess of the amount of capital on which a fee has
(h) Application for registered name, $50. previously been paid, computed as provided i180.1503 an
(i) Application for renewal of registered name, $50. additionalfee which, with previous payments made on account of

() Subject to sub(3) (c), domestic corporatios’orforeign Capitalemployed in this state, will amount to $2 for each $1,000
corporation’sstatement of change of registeesgnt or registered Of fraction thereof of the excess.
office or both, $10. (ym) Atrticles of correction, $40.

(k) Agents statement of change of registereficef $10 for (z) Request for certificate or statement of status, $5.
eachaffected domestic corporation or foreign corporation, except (1m) The departmenshall collect the following fees when the

if simultaneous filings are made the fee is reduced to $1 for eggliuments described in this subsection are delivered to the-depart
affecteddomestic corporation or foreign corporation in excess gentfor filing by an investment company:

200. ) ) (a) Articles of incorporation; an amount determined as fol

(L) Agents statement of resignation, $10. lows:

(Lg) A director or principal dicer statement under s. 1 |f the investment company declares an indefinite number
180.0860(1), $3. of authorized shares, $12,500.

(Lr) A director or principal dicer resignation notice unders. 2 |f the investment company does migclare an indefinite
180.0860(2), $3. numberof authorized shares, 1 cent for each authorized share,

(m) Amendment of articles aficorporation, $40; plus 1 centexceptthe minimum fee under this subdivision is $90 and the
for each authorized share after the amendment, less a credit pfakimumfee is $10,000.
centfor each authorized share immediately before the amend 5y Amendment of articlesf incorporation; $40, unless the

ment; except the maximum fee under this paragraph is $10,090endmenincreases the number of authorized shares or declares
and except that the fee for investment companies is determingdindefinite number of authorizeghares, in which case an
undersub.(1m). _ _ _ _ ~ amountdetermined as follows shall be added to the $40 fee:

(n) Restatement of articles of incorporation with or without 7 |t the amendment increases the number of authorized
amendmenof articles, $40; plus 1 cent for each authorized shafRaresy cent for each authorized share after the amendment, less
afterthe restatement and any amendment, less a credit of 1 ¢kt of 1 cent for each authorized share immediately bfere
for each authorized share immediately before the restatement ndmentexceptthe maximum fee under this subdivision is
anyamendment; except the maximum fee urbisrparagraph is $10,000
$10,000andexcept that the fee for investment companies is-deter 2 if .the amendment declares an indefinite number of autho

mined L'ir;?elr sut;(lm). $50 f hd i ti rized shares, $12,500, less a credit of 1 cent for each authorized
(0) Articles of meger or each domestic corporation anghareimmediately before the amendment.

eachforeign corporation authorized to transact business in this . . . . .
statethat is a party to the mmger; plus 1 cent for each authorized (c) Restatement of articles of incorporation with or without
shareof the surviving domestic corporation after the geerless amendmentf articles; $40, unless the restatement also amends
a credit of 1 cent for each share that is authorized immediat&fif articles to increase the number of authorized shares or to
beforethe meger by eacldomestic corporation that is a party i€clarean indefinite number of authorized shares, in which case
the meiger; except the maximurfee under this paragraph is&n amount determined as follows shall be added to the $40 fee:
$10,000andexcept that the fee for investment companies is-deter 1. If the restatement amends the articles to increase the num
minedunder sub(1m). ber of authorized shares,cent for each authorized share after the
(om) Articles of share exchange, $50 éach domestic corpo amendmentless a credit of 1 cent for each authorized share imme
ration and each foreign corporation authorized to transact budiately before the amendment; except the maximum fee under this
nessin this state that is a party to the share exchange; plus 1 c#divisionis $10,000. _ o
for each authorized share of thequiring domestic corporation 2. If the restatement amends the articles to declare an-indefi
afterthe share exchange, lessredit of 1 cent for each share thanite number of authorized sharé,2,500, less a credit of 1 cent
is authorized immediately before the share exchangehby for each authorized share immediately before the amendment.
acquiringdomestic corporation; except the maximum fee under (d) Articles of meger; $50 for each domestic or foreign invest

this paragraph is $10,000. mentcompany that is a party to the mer plus the following:
(p) Articles of dissolution, $20. 1. If the surviving domestic investment company has an
(q) Articles of revocation of dissolution, $10. indefinite number of authorized shares, $12,500, less a credit for
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eachshare that is authorized immediately before thegareby (a) Describe the document, including its filing date, or include
eachdomestic investment company that is a party to thgener a copy of the document.

2. If the surviving domestic investment company does not (b) Specify the incorrect statement and the reason that it is
havean indefinite numbeof authorized shares, 1 cent for eacincorrect,or specify the manner inhich the execution was defec
authorizedshare of the surviving domestiorporation after the tive, whichever is applicable.
mergerless a credit of 1 cent for each share that is authorized(c) Correct the incorrect statement or defective execution.
immediatelybefore the meer by eachlomestic corporation that  (3) (a) Except as provideit par (b), articles of correction are
is a party to the mger; except the maximum fee under $ubdi  effectiveon the diective date of the document that they correct.

visionis $10,000. (b) With respect to persons relying on the uncorrected-docu

_ (2) Thedepartment shall collect a $10 fee each time proceggnt and adversely fécted by the correction, the articles of
is served on the department under this chagtee party to a civil, cqrrectionare efective when filed.

criminal, administrativeor investigatory proceeding causing-ser History: 1989 a. 3031995 a. 27
vice of process may recover this feecasts if the party prevails

in the proceeding. 180.0125 Filing duty of department of financial institu -
(3) Thedepartment may not collect a fee for afighe follow- ~ tions. (1) Upon receipt ot document by the department for fil
ing: ing, the department shall stamp or otherwise endbisdate and

time of receipt on the original, the document copy and, upon
requestany additional document copy received. The department
- ) : shallreturn any additional document copy to the pedsgivering

ES)) Iljilricr)1\gdallnc?o?nzzzzT:)arlgg?ag;;artL;sfgzaitg:neggfpnoerétiosl’ it, as confirmation of the date and time of receipt.

; g : 2) (a) Except as provided in pgb), if a documensatisfies
statemenbf change of registeredfine |.f the only changeisto an o 1(82).(()1)20and ?he teprms of the ggcament satigfapplicable,
addressand all of the following apply: _ 5.180.0401 (1)and(2) or 180.1506 (1)and(2), the department

1. The newaddress is the result of a change in the wayshall file the document by stamping or otherwise endorsing
county, city, village, town or the U.S. postal service describhes “Filed”, together with the department name, on bothotiginal
physicallocation of the registeredfafe. andthe document copyAfter filing a document, the department

2. A copy of the notice indicating the neaddress is sub shall deliver thedocument copy to the domestic corporation or
mitted with the statement. foreign corporation, or its representative.

3. The physical location of the registereffice has not (b) If a domestic corporation or foreign corporation is in
changed. defaultin the payment of any fee required undet8).0122 (1)

(4) In addition to the fees required under s, the depart (&)t0(j) or(m)to(ym), the department shall refuse to file any-doc
mentshall collect the expedited service fee und@Bg.01 (4¥or umentrelatingto the domestic corporation or foreign corporation
processingn an expeditious mannardocument required or per Until all delinquent fees are paiyy the domestic corporation or
mittedto be filed under this chapter or for preparing in an expedréign corporation.
tiousmanner a certificate of status undet&0.0128 (1}o (3) or (3) (a) If the department refuses to filelacument, the depart
astatement of status under180.0128 (4) ment shall returiit to the domestic corporation or foreign corpora

History: 1989 a. 3031991 a. 16269, 1993 a. 214323 331, 1995 a. 272711997  tion, or its representative, within 5 business days after the-docu
a.27. mentwas received by the department for filing, together with a
) ] brief, written explanation of the reason for the refusal.
180.0123 Effective date and time of document. ~ (1) (a) (b) The departmer'failure to either file or return a document

Except as provided in sug2) or s.180.0124 (3)180.1622 (5pr ithi ; ; ; ; fusal
180.1921(4), a document filed by the departmentder this chap vgltﬂlgtaebgzlcnfnsjsegg ys after it was received constitutes a refusa

teris efective on the date that it is received by the department for () Except as provided in $80.0124 (3)if a document that

filing and at_ any of the folloyv_lng _t|mes on that date: . hadbeen refused for filing by the department is resubmitted and
1. The time of day specified in the document agfisctive  fileq by the department, thefettive date othe filed document
time. unders. 180.0123is the date that the resubmitted document is
2. If no efective time is specified, at the close of businessreceivedby the department for filing or a delayedeetive date
(b) The date that a document is receivedHeydepartment is specifiedin the resubmitted document in accordance with s.
determinedoy the departmerst'endorsement on the original doc 180.0123(2). The efective time of the resubmittedocument
umentunder s180.0125 (1) shall be determined under $80.0123(1) or (2), whichever is

(2) A document may specify a delayeteefive date and time, aPplicable. o _
exceptthe efective date may not be more than 90 days after the (4) Exceptas provided in €.80.0203 (2)the departmersfil-
datethat it is received for filing. If a document specifies a delayddg of a document or refusal to file a document does not do any of
effective date and time in accordance with this subsection, tHte following:
documentis efective at the timand date specified. If a delayed (a) Affect the validity or invalidity of the document in whole
effectivedate but no time is specified, the documentfisctifre or part.
atthe close of business on that date. (b) Relate to the correctness or incorrectness of information

History: 1989 a. 3031991 a. 16269, 1995 a. 27 containedn the document.

(c) Create a presumptidhat the document is valid or invalid

or that information contained in the document is correct orincor

(a) Filing a certificate of administrative dissolutioramertifi-
cateof revocation of authority to transact business.

180.0124 Correcting filed document. (1) A domestic

corporationor foreign corporation may correct a document ighat ect

filed by the department before, on or after January 1, 1991, if {hﬁiétory: 1989 a, 3031995 a. 27

documentontains astatement that was incorrect at the time of fil

ing or was defectively executed, including defects in any attest&0.0126 Appeal from department of financial institu -

tion, seal, verification or acknowledgment. tions’ refusal to file document. (1) If the department refuses
(2) To correct adocument under sufl), a domestic corpora to file a document received by the department for filing, the

tion or foreign corporatioshall prepare and deliver to the departdomestic corporation or foreign corporation may appeal the

mentfor filing articles of correction that satisfy all of the follow refusalby filing a petitionin circuit court to compel the depart

ing: mentto file the document. The domestic corporation or foreign
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corporationshall file the petition in the circuit court for the countythe department for filingif the person knows that the document
wherethe domesticorporations or foreign corporatiog’princi s false in any material respect at the time of its delivery

pal office or, if none in this state, its registeredic is or willbe  (2) whoeverviolates this section may be fined not more than
located. The domestic corporation or foreign corporatérall  $10 0000r imprisoned for not more than 3 years or both.
attachto the petition the document and any explanation by theyisiory: 1989 a. 3031995 a. 271997 a. 283

departmenbf the reasons for the refusal to file.

(2) Thedomestic corporation or foreign corporation shall fild80.0141 Notice. (1) This section applies to notice thiat
the petition under sub(1) within 30 days after the departmentrequiredunder this chapter and that is made subject to this section
returnsthe document under:t580.0_12_5 3) () If _the depa_rt_ment by express reference to this section.
doesnot return the document within the period specified in s. (2) (a) A person shall give notice in writing, except as-pro

180.0125(3) (b), the domestic corporation or foreign corporatior, ; ; ; ; ;
shallfile the petition within 30 days after tiperiod specified in ?rlgﬁgr:.rl]ispsﬁg%@'wﬁ?t;ﬁur:gggg_s of this section, notice by electronic

$.180.0125 (3) (bpxpires. (b) A person may give oral notice if oral notice is permitted by

(3) Thecourt maysummarily order the department to file thq} earticles of incor ; .
: ) h poration or bylaws and not othervgeghib-
documenbr take other action that the court considers appropn;l d by this chapter

The court’s final decision may be appealed as in other civl p

ceedings. (3) Exceptas provided in s180.0721 (4pr unless otherwise

History: 1989 a. 3031995 a. 271997 a. 35 providedin the articles of incorporation or bylawgtice may be
communicatedn person ; by mail or other method of delivery; by

180.0127 Evidentiary effect of copy of filed document. telephoneincluding voice mail, answeringachine or answering

A certified copyof a document filed by the department is concluservice;or by any other electronic means. If thésens of per
sive evidence that the original document is on\iieh the depart sonalnotice are impracticable, notice may be communicated by
ment. anewspaper of general circulation in the area where published, or

History: 1989 a. 3031995 a. 27 by radio, television or other form of public broadcast communica
ion.

(4) Written notice to a domestic corporation or a foreign cor
poration authorized to transact business in this state may be
o . . addressedo its registered agent at its registerefitefor tothe
infé?r%aﬁigﬁ'mﬂcate of status shall include all of the fOIIOWIngdomestiocorporation or foreign corporation at its principdiaz.

) . i . With respect to a foreign corporation that has not yet filed an

(&) The domestic corporatiantorporate name or the foreignannyalreport under 180.1622 the address of the foreign corpo
corporation’scorporate name and fictitious name, if angedn  ration's principal office may be determined from its application
this state. o . for a certificate of authority

(b) Whether each of the following is true: (5) (a) Except as provided ipat (b) and ss180.0807 (2pnd

1. Thedomestic corporation is incorporated under the law30.0843(1), written notice is déctive at the earliest of the fol
of this state, or the foreign corporation is authorizettansact |gying:

businessn this state.

3. The domestic corporation or foreign corporation has, dur
ing its most recently completed report ydded with the depart
mentan annual report required by180.1622 or, if a service cor

) . t
180.0128 Confirmation of status. (1) Any person may
obtainfrom the department, upon requestestificate of status
for a domestic corporation or foreign corporation.

1. When received.

2. Five days after its deposit in the U.S. malil, if mailed post
paid and correctly addressed.

poration,by s.180.1921 3. On the date shown on the return receipt, if sent by registered
4. The domestic corporation has not filedicles of dissolu  ©F certified mail, return receipt requested, and the receipt is signed
tion. by or on behalf of the addressee.

5. The foreign corporation has not applied for a certificate of 4- On the dective date specified in traticles of incorpora
withdrawal under s180.1520and is not the subject of a proceedtion or bylaws.
ing under s180.1531to revoke its certificate of authority (b) Written notice by a domestic corporationforeign corpe

(c) The domestic corporatiantiate of incorporation and therationto its shareholder is fective under any of the following
periodof its duration if less than perpetual. conditions:

(3) Thecertificate ofstatus may include other facts of record 1. Whenmailed, but only if mailed postpaid and addressed to
in the department that are requested. the shareholdés address shown in the domestic corporagion’

(4) Upon request, the department shiasue, by telegraph, foreign corporations current record of shareholders.
teletype,facsimile or other fornof wire or wireless communiea 2. Whenelectronically transmitted to the shareholder in a
tion, a statement of status, which shadintain the information mannerauthorized by the shareholder
requiredin a certificate of status under s(i2) and may contain  (¢) Oral notice is ééctive when communicated.
any other information permitted under SlﬂB) History: 1989 a. 3031999 a. 9

(5) Subjectto any qualification stated incertificate or state
mentof status issued by the department, the certificate or stat80.0142 Number of shareholders. (1) For purposes of
mentis conclusive evidence that the domestic corporatidarer this chapter any of the following constitutene shareholder if
eign corporation is in existence or is authorized to transagdientified as ashareholder in a corporatisncurrent record of
businessn this state. shareholders:

(6) Uponrequest by telephone or otherwise, the department(a) Three or fewer coowners.
shall confirm, by telephone, any of the information required in a (b) An entity

certificate of status under sul§2) and may confirm any other . . .
information permitted under Stgm)?’). Y Y (c) The trustees, guardians, custodians or other fiduciaries of

History: 1989 a. 3031991 a. 161995 a. 27 a single trust, estate or account.
(2) For purposes of this chapteshareholdings registered in
180.0129 Penalty for false document. (1) A person may substantiallysimilar names constitute one shareholder if it is rea

notsign a documenwith intent that it be delivered to the departsonableto believe that the names represent the same person.
mentfor filing or deliver or cause tde delivered, a document to History: 1989 a. 303
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SUBCHAPTER Il 180.0203 Incorporation. (1) The corporate existence
beginswhen the articles of incorporation becomieetive under
INCORPORATION s.180.0123

(2) The departmenrd’filing of thearticlesof incorporation is
conclusiveproof that the corporation is incorporated under this

180.0201 Incorporators. (1) One or more persons may actch . .
. . ; apterexcept in gproceeding by the state to cancel or revoke the
asthe incorporator or incorporators of a corporation. incorporationor involuntarily dissolve the corporation.

(2) Following the incorporation of a corporation, a majority of pistory: 1989 a. 3031995 a. 27
the corporations incorporators or their survivors may take any
actionpermitted by this chapter to be taken by its incorporator$80.0205 Organization of corporation. (1) After incor
History: 1989 a. 303 poration,if initial directors are named in the articles of incorpora
tion, the initial directors shall hold anganizational meeting, at
180.0202 Articles of incorporation. (1) The articles of thecall of a majority of thelirectors, to complete thegamization

incorporationshall include all of the following information: of the corporatiorby appointing dicers and carrying on any
(a) A statement that the corporatioririsorporated under this otherbusiness brought before the meeting.

chapter. (2) (a) After incorporation, if initial directors aret named
(b) A corporate name that satisfies180.0401 in the articles of incorporation, the incorporatoirarorporators

(c) The number of authorized shares, except that an investniaft! N0ld an oganizational meeting, at the call of a majoritytaf
corporatorsto do any of the following:

companymay declare an indefinite number of authorized sharés: lect di d | hernizati fth
(d) If more than one class of shareaughorized, all of the fel L. Elect directors and complete thganization of theorpe

lowing: ration.
1. The distinguishing designation of each class. corpzdrelftli?)(rzlt directors who will complete thegamization of the

2. The number of shares of eaph class that the corporation |s(b) Action required or permittebly this chapter by incorpora
authorizedto issue, except that d@nvestment company may yy.q at an granizational meeting may be taken without a meeting
declarethat each class has an indefinite number of authonzg:qhe action taken is evidenced by one or more written consents
shares. _ o describingthe action taken and signed by each incorparator

3. Before the issuance of shares ofass, a description of the 3y an organizational meeting may be held in or outside this
preferenceslimitations and relative rights of that class. state.

(e) If one or more series of shares are created within aaflass History: 1989 a. 303
sharesall of the following before the issuance of shares of a
series: 180.0206 Bylaws. (1) The incorporators, board dfrectors

1. The distinguishing designation of each series within & shareholdersf a corporation may adopt initial bylaws for the
class. corporation.

2. The number of shares each series that the corporation is_(2) Thebylaws of a corporation may contain any provision for

authorizedto issue, except that anvestment company may Managingthe business and regulating théams of the corpora

declarethat eachseries has an indefinite number of authorizelion that is not inconsistent with its articles of incorporation or
with the laws of this state.

shares. . . . History: 1989 a. 303

3. The preferences, limitations and relative rights of that
series. 180.0207 Emergency bylaws. (1) In this section, “emer

(f) Any provision authorizing the board of directors to a@ency”means a catastrophic event that prevents a quorum of the
unders.180.0602 (1) corporation’sdirectors from being readily assembled.

(g) Any provision granting or limiting preemptive rights. (2) Unlessthe articles of incorporation provide otherwittes

board of directors of a corporation may addptlaws that are
office and the name of its initial registered agent at tHateof ~ €ff€Ctiveonly in an emegency The emegencybylaws may make
N Th d add f hi all provisions necessary for managing the corporation dtinimg
() he nar_n:a anf address or eac |nccf)rpcr11ratcr)1r - emergencyincluding but not limited to the following:
tior(lzi)n(-!-lug;rgt;cbﬁts r?ot'“‘;ﬁ;ggrg'gg;aé’fstﬁte ?c;}IO\?vtingr INforma.(3) Procedures for calling a meeting of thward of directors.
! ’ (b) Quorum requirements for the meeting.
(@) The names and addresses of the natural persons who Wlﬁc) Designation of additional or substitute directors.

rvi he initial dir rs. 2. . .
serve ast ? . tial d gcto N . . . (3) Provisionsof the regular bylaws thaire consistent with
(b) Provisions not inconsistent Wlth law regardlng._ . the emegency bylaws remain feictive during the emgency.
1. The purpose or purposes for which the corporatiorgs-or The emegency bylaws are notfettive after the emgency ends.

(h) The street address of the corporasoimitial registered

nized. , _ o (4) Notwithstandingss. 180.0828 180.0831and 180.0833
2. Managing the business and regulating tfegrafof the cor  corporateaction taken in good faith in accordance with the emer
poration. gency bylaws binds the corporation and may not be used to
3. Defining, limiting and regulating the powers of the cerpampose liability on a corporate directasfficer, employee or
ration, its board of directors and its shareholders. agent.
4. A par value forauthorized shares or classes or series offfistory: 1989 a. 303
shares.
(c) Any provision that, under thishapteris required or per SUBCHAPTERIII
mitted to be set forth in the bylaws.
(3) Thearticles of incorporation need not set forth any of the PURPOSES AND POWERS

corporatepowers enumerated in this chapter
(4) If a provision of the articles @ficorporation is inconsistent 180.0301 Purposes. (1) A corporation incorporated under

with a bylaw the provision of the articles of incorporation eonthis chapter has the purpose of engaging in any lawful business
trols. unlessa more limitecpurpose is set forth in its articles of incorpo

History: 1989 a. 3031991 a. 1731995 a. 271 ration.
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(2) A corporation engaging in a business that is subject to reg (a) Modify lines of succession to accommodate the incapacity

ulation under another statute of this statay incorporate under of any directorofficer, employee or agent.
this chapter only if not prohibited bgnd subject to all limitations  (b) Relocate the principal fife or designate alternatiyein-
of, the other statute. cipal offices or regional dices, or authorize the fiters to do so.

History: 1989 a. 303 (3) Unlessemegency bylaws adopted under€0.0207pro-
vide otherwise, all of the following apply to a meeting of the board
of directors during an emgency:
natd) Notwithstanding s180.0822 (2)thecorporation need give
notice of the meeting only those directors whom it is practicable
to reach, and the corporation may give notice in any practicable

180.0302 General powers. Unless its articles ahcorpora

tion provide otherwise, a corporation haerpetual duration and
successiotlin its corporate name and has the same powers as a
ural person to do all things necessaryconvenient to carry out
its business and fa&irs, including but not limited to power to do ; h e -
all of the following: manner,including by publication and radio.

(1) Sueand be sued, complain and defend in its corporate () Notwithstanding s180.0824 (1and(2), one or more &
name. cersof the corporation present at a meeting of the board of-direc

(2) Havea corporate seal, which may be alterediitand to tors may be considered to be directors for the meeting in order of
useit, or afacsimile of it, by ,impressingyorfa)fing it or in any rankand within the same rank in order of senigrity necessary

othermanner reproducing it. to achieve aquorum.
(3) Makeand amend bylaws, not inconsistent withaitscles (4) Notwithstandingss. 180.0828 180.0831and 180.0833
Y ' corporateaction taken in good faith in anticipation of or during an

of incorporation or with the laws of this state, for managing thig,ergencyunder this section to further the ordinary business
businessand regulating the tfirs of the corporation. affairs of the corporation binds the corporation and may not be

(4) Purchasereceive, leaser otherwise acquire, and own,ysedto impose liability ora corporate directpofficer, employee
hold, improve,use and otherwise deal with, property or any legal agent.

or equitable interest in propertwherever located. History: 1989 a. 3031991 a. 16
(5) Sell,convey mortgage, pledge, lease, exchange and-oth
wise dispose of all or any part of its property
(6) Purchaseteceive, subscribe for or otherwise acquire, a
own, hold, vote, use, sell, mortgage, lend, pledge or otherwise d
poseof and deal irand with shares or other interests in, or oblig
tions of, any other entity

(7) Make contracts and guarantees; incur liabilities; borroW~|
money;issue its notes, bonds and other obligatiatigch may be ) . .
convertibleinto or include the option to purchase othecuriies (@) In @ proceeding by a shareholder against the corporation to
of the corporation; angecure any of its obligations by mortgagé&MiCinthe act. _ _ _ L
or pledge of any of its propertfranchises or income. (b) In a proceeding by the corporation, directigrivatively

(8) Lendmoney invest and reinvest its funds and receine or through a receivetrusteeor other legal representative, against
hold property as security for repayment an incumbent or former directafficer, employee or agent of the

; rporation.
(9) Be a promoter partner memberassociate or manager of _ bo atio _
anentity. (c) In a proceedingy the attorney general undef80.1430
' )

. . . . (2).
(10) Conductits business, locateffes and exercise the pew (3) In a shareholdés proceeding under su2) (a)to enjoin

ersgranted by t_h's chapter in or ogtsnd_e this state. anunauthorized corporate act, the court may enjoin or set aside the
(11) Elect directors and appoint iuders, employees and gt if equitable and if allffected persons are parties to the-pro
agentsof the corporation, define their duties, fix theampensa  ceedingand thecourt may award damages for loss, other than loss
tion and, subject to 480.0832 lend them money and credit. o anticipated profits, stéred by the corporatioor another party
(12) Paypensions and establish pension plans, pension trugiscausef enjoining the unauthorized act.
profit-sharingplans, share bonus plans, share option plans andistory: 1989 a. 303
benefitor incentive plans for any or all of its current or former

?.230.0304 Lack of corporate power . (1) Except as pro
videdin sub.(2), the validity of any corporate action or any €on
yanceor transfer of property to or by the corporation may not
bsechallenged on the ground that the corporation lacks or lacked
apower to act.
(2) A corporations power to act may be challenged in any of
efollowing proceedings:

directors,officers, employees and agents of the corporation and SUBCHAPTERIV

its subsidiaries.
(13) Make donations and otherwise devote its resources for NAME

the public welfare or for charitable, scientific, educational,

humanitarianphilanthropic or religious purposes. 180.0401 Corporate name. (1) (a) The corporate hame of
(14) Transactany lawful business that will agovernmental a corporation:

policy. 1. Shall contain the word “corporation”, “incorporated”,

[ITH "

(15) Make payments or donations, or do any other actprit “company” or “limited” or the abbreviation “corp.”, “inc.”co.”
hibited by law that furthers the busineard afairs of the corpora or “ltd.” or words or abbreviations of like import in another-lan
tion. guage.except as provided in pgb) or s.180.1907

(16) Providebenefits or payments to directorsfiadrs and 2. May not contain language stating or implying that the cor
employeesof the corporation or its subsidiaries, andtheir poration is aganized for a purpose other than that permitted by s.
estatesfamilies, dependents or beneficiaries, in recognition of tH80.0301and its articles of incorporation.

pastservices of the directors fislers and employeéds the corpe (b) A corporation in existence on January 1, 1991, need not
rationor its subsidiaries. changeits name to comply with pa@) 1.

History: 1989 a. 303 _ _ _ (2) (a) Exceptas provided in sub$3) and(4), the corporate
st;*,‘;‘,’:;&ﬁﬁ,g’gggﬁ}{g”zggﬁfgggfﬂ?y’_‘egz',{“fg;e”'°eS to the public, nowith \» meof a domestic corporation must tistinguishable upon the

recordsof the department from all of the following names:

180.0303 Emergency powers. (1) In this section, “emer 1. Thecorporate name of a domestic corporation or a foreign
gency” has the meaning given ink30.0207 (1) corporationauthorized to transact business in this state.

(2) In anticipation of or during an engancy the boardof 2. A corporate name reserved or registered und€0s0402
directorsof a corporation may do all of the following: 180.0403181.04020r 181.0403
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3. The corporate name of a dissolved corporation or-a d&gnednotice of the transfer that states the name and address of the
solvednonstock corporation that has retainedekeusive use of transferee.
its name under 480.1405 (3)pr 181.1405 (3)respectively History: 1989 a. 3031993 a. 211995 a. 27

4. The fictitious name adopted by a foreigprporation or a 180.0403 Registered name. (1) (a) A foreign corporation

foreign nonstock corporation authorized to transact busineser?:Iy register its corporate nanikthe name is distinguishable
this state. L uponthe records of the department from the names desdribed
5. The corporate name of a nonstock corporation ineorpg 180.1506 (2) (a) 1o 7. and if the foreign corporation delivers

ratedin this state. o . to the department for filing an application complying with iz

6. The name of a limited partnership formed under the laws () A foreign corporatiors application to register a corporate
of, or registered in, this state. nameshall be accompanied by a certificate of statusiroilar

7. The name of a cooperative association incorporated ddcumentfrom the state or country of incorporation and shall
authorizedto transact business in this state. includeall of the following information:

8. The name of a limited liability companyganized under 1. The foreign corporatiog’corporate name.
the laws of, or registered in, this state. 2. The state or country and the date of its incorporation.

9. The name of a limited liabilitpartnership formed under 3. The street address of its principdiae.

thelaws of, or registered in, this state. (c) The registration expires December 31. The foreign eorpo
(b) The corporate name of a corporation isdistinguishable  ration may renew its registration by delivering to the department
from aname referred to in pafe) 1.to 9. if the only diference oy filing a renewal application, which complies with pén),
betweenit and the other name is the inclusmrabsence of a word petweerOctober 1 and Decemb@t of each year that the registra
or words referred to in sufil) (a) 1.or of thewords *limited pa®t  tjon js in efect. The renewal application when filed renews the
nership”, “limited liability partnership”,“cooperative” or “lim registrationfor the next year
ited liability compgny" or an abbreviation of these words. . (2) A domestic corporation or a foreign corporatiautho
_ (3) A corporation may apply to the department for autherizgzedto transact business in this state mgyon meger, change
tion to use a name that not distinguishable upon the records 0t name or dissolutiomegister its corporate name for no more
the department from one or more of the names describedbin ' than10 years by delivering to the department for filing an applica
(2). The department shalithorize use of the name applied fofion, executed by the domestic corporatirioreign corporation,
if any of the following occurs: simultaneouslywith the delivery for filing of the articles of nugr
(@) The other corporation or thereign corporation, limited or dissolution, therticles of amendment or restated articles that
liability companynonstock corporation, limited partnersiim-  changethe corporate name or application for an amended eer
ited liability partnership or cooperative association conseritgeto tificate of authority that changes the corporate name.
usein writing and submits an undertaking in a form satisfactory (3) A corporate name is registered under $ijpor (2) for the
to the department to change its name to a name that is distinguigdplicant'sexclusive use on theffective date of the application.
able upon the records dhe department from the name of the (3m) A person who has the right to exclusive use Egs

applicant. , ) . teredname under sulfl) or (2) may transfer the registration to

(b) The applicant delivers to the department a certified Copyotherperson by delivering to the department a written and
of a final judgment of a court of competent jurisdiction establisBignednotice of the transfer that states the name and address of the
ing the applicans right to use the name applied for in this statgansferee.

(4) A corporation may use the nanmecluding the fictitious  (4) (a) A foreign corporation whoseegistration is déctive
namethat is used in this state by another domestic corporation@iger sub(1) may thereafteapply for a certificate of authority
aforeign corporation authorized to transact business irsthis ynderthe registered name or consent in writing to the use of that
if the corporation proposing to use themehas done any of the nameby a domestic corporation thereafitezorporated under this

following: chapteror by another foreign corporation thereafter authorized to
(a) Memged with the other domestic corporation or forgign  transactbusiness inhis state. The registration terminates when

poration. the domestic corporation is incorporated or the foreign corpora
(b) Been formed by reganization of the other domestic eor tion obtains a certificate of authority or consetatsanother for

porationor foreign corporation. eigncorporation obtaining a certificate of authority under the reg

(c) Acquired all or substantially all of the assets, including tHgteredname.

corporate name, of tretherdomestic corporation or foreign eor ~ (b) The holder of a registrationfeétive under sub(2) may
poration. thereafteiincorporate as a domestic corporation or obtain a eertifi

History: 1989 a. 3031991 a. 161993 a. 12; 1995 a. 2797, 1997 a. 79 cateof authority under the registered name or consent in writing

to use of that name by a domestic corporation thereafterpc

180.0402 Reserved name. (1) A person may reserve therated under this chapter or by a foreign corporation thereafter
exclusiveuse of a corporate name, includinficéitious name for - guthorizecdto transact business in this state. The registratien ter
aforeign corporation whose corporate name is not available, p¥hateswhen any of the following occurs:
deliveringan application to the department for filing or by making 1 The holder incorporates as a domestic corporation or

atgleggone aPPhIicatioF. Tthe %pt?]lication shall include the ga’HStainsa certificate of authority under the registered name.
andaddress of the applicant and the name proptosiee reserved. . : .
If the department finds that the corporate napmied for under r{,%e%i.n;—rrr]]%(]ilsori?lisétrlgggt%%ranon that has consent to use the regis

this subsection iswvailable, the department shall reserve the na . . .
for the applicans exclusive use for a 120-day period, which may 3. The holder consents another foreign corporation obtain
be renewed bythe applicant or a transferee under g@pfrom ga certificate of authority under the registered name.

time to time. If an application to reservename or to renew a  istory: 1989 a. 3031993 a. 3311995 a. 27

reservechame is made by telephone, the department shall cancel

thereservation or renewal if the department does not receive the SUBCHAPTERV
fee required under s180.0122 (1) (edr (f) within 15 business
daysafter the application is made. OFFICE AND AGENT

(2) A person whdas the right to exclusive use of a reserved
corporatename under sul{l) may transfer the reservatida 180.0501 Registered office and registered agent. Each
anotherperson by delivering to the department a written armbrporationshall continuously maintaiim this state a registered
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office and registered agent. Thegistered dice may but need noticeor demand required or permitted by lembe served on the
not, be the same as any of its places of businéss.registered corporation.

agentshall be any of the following: (2) Exceptas provided in sul§3), if a corporation has no reg
(1) A natural person who resides in this statd whose busi isteredagent or the agent cannot with reasonable diligence be
nessoffice is identical with the registeredfiak. served,the corporation may be served by registered or certified

(2) A domestic corporation, a nonstock corporation or a lininail, return receipt requested, addressed to the corporatitsn at
ited liability company incorporated or ganizedin this state, Principaloffice. Service is perfectaghder this subsection at the
whosebusiness dice is identical with the registeredfick. earliestof the following:

(3) A foreign corporation, nonstock corporation or limited (&) The date on which the corporation receives the mail.
liability company authorized to transact business in this state(b) The date shown on the return receipt, if signed on behalf
whosebusiness dice is identical with the registeredfick. of the corporation.

History: 1989 a. 3031993 a. 12,1997 a. 79 (c) Five days after its depodit the U.S. mail, if mailed post

180.0502 Change of registered office or registered paidand correctly addressed.

agent. (1) A corporation may change its registereficefor reg (3) (a) Except as providen par (b), if the address of the cor
isteredagent, or both, by doing any of the following: poration’sprincipal ofice cannot be determined from trexords

peld by the department, the corporation may be served by publish
ing a class 3 notice, under @85, in thecommunity where the
corporation’sprincipal ofice or registered fite, as most recently
%tsignatedn the records of the department, is located.

(b) If a process, notice or demand is served by the department

(a) Delivering tothe department for filing a statement o
change.

(b) Including the name of its registered agent and the str
addresf its registered dite, aschanged, in articles of amend

?ﬁﬂiﬁgﬁrzrttig]e(s)roi;'g?g:fg Sraglfor?&nr a restatement ofificles ona corporatiounder s180.1421and the address of the corpora
. I . _tion’s principal ofice cannot be determined from the records of
(c) If a domestic corporation, including the name of its Fegigne department, the corporation may be served by publishing
tehred a%e_nt_ and thel street agdreis8gflg;2regllggerlfgdzelpfaAs class2 notice, under cl985, in the oficial state newspaper
ghggggumjgftﬁ?snggr;gfgglnis%aive 6n theordate.the annual (4) Thisseciion does not limit or it the right to serve any
process,notice or demand required or permitted by law to be

reportis filed by the department, servedon a corporation in any other manner permitted by law

(2) Exceptas provided in sul§3), a statement of changball History: 1989 a. 3031995 a. 27
includeall of the following information: Cross-reference: See also $01.11 (5).
(a) The name of the corporatiamd, if applicable, a statement
thatthe corporation is incorporated under this chapter SUBCHAPTERVI
(d) The name of its registered agent, as changed.
(e) The street address of its registered agent, as changed. SHARES AND DISTRIBUTIONS

() A statement that after the change or changes are made, the
streetaddresses of its registeredicé and the businessfine of 180.0601 Authorized shares. (1) The articles of incorpo
its registered agent will be identical. ration shall prescribe the classes of shares and the number of
(3) If aregisterecgent changes the street address of his or Isharesof each class that the corporation is authorized to issue,
business dice, he or she may change the street address of the @xgeptthat an investment company may presctitz each class
isteredoffice of any corporation for which he or she is the regi®asan indefinite number of authorized shares. If more tran
tered agent by notifying the corporation in writing of the changdassof shares is authorized, the articles of incorporation shall pre
andby signing, either manually or in facsimind delivering to Scribe a distinguishing designation for each class. Before the
the department for filing a statemetitat complies with sulf2) issuanceof shares of a class, the corporation shall describe in its
andrecites that the corporation has been notified of the changdticlesof incorporation the preferencdisnitations and relative
History: 1989 a. 3031991 a. 2691995 a. 27 rights of that class. All shares of a class shall have preferences,
. . . limitationsand relative rights identical with those of other shares
180.0503 Resignation of registered agent. (1) Thereg of the same class unless the class is divided into series.
isteredagent of &orporation may resign by signing and dekver 5y e articles of incorporation may creageries of shares
ing to the department for filing a statement of resignation thagin 4 class of shares, except that an investment company may
includesall of the following information: _ prescribethat each series has an indefimitenber of authorized
(a) The name of the corporatidor which the registered agentshares. Before the issuance of shares of a series, the corporation

Is acting. shalldescribe in its articles of incorporation the number of shares
(b) The name of the registered agent. of each seriethat the corporation is authorized to issue or that
(c) The street address of the corporasoruirrent registered thereis an indefinite number of authorized shares, a distinguish

office and its principal dice. ing designation for each series witlgirclass and the preferences,
(d) A statement that the registered agent resigns. limitations andrelative rlghtsof that Series.- All $hares_ of a.series
(e) If applicable, a statement that the registeréideoi also shall have preferences, limitations anglative rights identical

discontinued. with those of other shares of the same series and, except to the

(2) After filing the statement, the department shall mail a co;ﬁ%(éggg?tgﬁg':;gg \g?&de 'Qatrlgi ggzgnptlon of the series, with

to the corporation at its principalfife. . . . .
3) Th[e)resignation ispééct?ve and, if applicable, the regis I (3) Thearticles of incorporation shaduthorize all of the fel
! ' owing:

teredoffice is discontinued on the earlier of the following: o | f sh that toaether h limited
(a) Sixty days after the department receives the statemen(lgfi?)g rig;]r?tsor more classes of shares that together have uniimite

resgg;ﬁ'ﬁ:g;{g'g% which the appointment of a SUCCESSOF redi (b) One or more classes of shares, which may be the same class
PP YP classes as those with voting rights under (@rthat together

teredagent is dective. ; - ; .
History: 1989 a. 3031995 a, 27 2:)(|3uetinot|r:|ed to receive the net assets of the corporation upen dis

180.0504 Service on corporation. (1) A corporations (4) Thearticlesof incorporation may authorize one or more
registeredagent is the corporatianagent for service of processclasse®f shares that have designations, preferences, limitations
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andrelative rights that may include, but are not limited to, any eikceptby amendment of the articles of incorporation urgler
thefollowing: 180.1003

(a) Specialconditional or limited voting rights, or no right to History: 1989 a. 3031995 a. 27271
vote, except to the extent prohibited by this chapter 0.0603 | d and di h 1) A
(b) Provisions for the redemption or conversion of the shar% X ssued and outstanding shares. (1) A corpo

. e . : ation may issue the number of shares of each class or series autho
Earl?oer:’?ny of the following terms specified by articles of INCOIPGizeqd by the articles of incorporation. If an investmeampany

. . hasauthorized an indefinite number of shares, there is no limit on
1. Atthe option of the corporation, the shareholdarmther he number of shares that the investment company isgye.
person,or upon the occurrence of a designated event. Sharesghat are issued are outstanding shares until they are reac
2. For cash, indebtedness, securities or other property quired,redeemed, converted or canceled.

3. In a designated amount or in an amount determined in(2) The reacquisition, redemption or conversion of outstand
accordancevith a designated formula or by referencextrinsic ing shares is subject to the limitations of s@®) and to s.
dataor events. 180.0640

(c) Provisions entitling the holdets distributions calculated  (3) At all times that shares of the corporation are outstanding,
in any mannerincluding dividends that may be cumulative, nontheremust be outstanding one or more shares that togesver
cumulativeor partially cumulative. unlimited voting rights and one or more shares, which may be the

(d) Preference over any other class of shares with respecsameshare or shares as those with unlimiteting rights, that
distributions,including dividendsand distributions upon the dis together are entitled to receive the assetof the corporation

solutionof the corporation. upondissolution.

History: 1989 a. 3031995 a. 271 History: 1989 a. 3031995 a. 271
180.0602 Terms of class or series determined by 180.0604 Fractional shares. (1) A corporation may dany
board of directors. (1) To the extent provided in the articlesof the following:
of incorporation, the board of directors mayithin the limits (a) Issue fractions of a share or pay in money the value of frac
unders.180.0601 do any of the following: tions of a share.

(a) Determine with respect to any class of shares the prefer (b) Arrange for disposition of fractional shares by the share
enceslimitations and relative rights, in whole or in part, beforgo|ders.
theissuance of any shares of that class. _ (c) Issue scrip in registered or bearer form entitling the holder
(b) Create one or more series withirtlass, and, with respectig receive a full share on the surrender of enough scrip to equal a
to any series, determine the number of shares of the seriés thefy|| share.
tinguishingdesignation and the preferences, limitations and rela (2) A certificate representing scrip shall be conspicuously

tive rights, in whole or in part, before the issuance ofll8res |, e scrip” and shall contain the terms of exchange of scrip for

?r{ tthat Sﬁries., exk?ept thatﬂesttmentgmpa:cny rt?]ay. przscrr]ibe afull share and the information required b80.0625 (1)except
ateach series has an indefinite number of authorized share, atit may state that it is issued to bearer

(c) Inthe case of an investment compashange the distin

not affect thepreferences, limitations and relative rights, in wholgy,
or in part, of the class or series.

(2) Beforeissuing any shares of a class or series unde(lub.
the corporation shall deliver to the department for filing article§u
of amendment, which arefe€tive without shareholder action
thatinclude all of the following information:

(@) The name of the corporation.

(b) The text of the amendmedetermining the terms of the (b) That the shares for which the scrip is exchangeable may be

classor series of shares. . soldand the proceeds paid to the scripholders.
(c) The number of shares of the classeries of shares created, History: 1989 a. 303

exceptthat an investment company may presctitz each class
andeach series have an indefinite number of authorized shar@g0.0620 Subscription for shares. (1) (a) A subscription
(d) A statementhat none of the shares of the class or series Has shares entered into befareorporation is irrevocable for 6
beenissued, except that this statement is not required if the onipnthsunlessthe subscription agreement provides a longer or
amendmento the articles ofncorporation is made pursuant toshorterperiod or all of the subscribers agree to revocation.
sub.(1) () (b) Unless the subscription agreement provides otherwise, the
(e) The date that the amendment was adopted. filing of the articles of incorporation by the department constitutes
(f) A statement that the amendmerats adopted by the boardacceptancéy the corporation of all existingubscriptions to its
of directors and that shareholder action was not required. ~ shares.
(3) After thearticles of amendment are filed under g@pand (2) Theboard of directors may determine the payntents
beforethe corporation issues any shares of the class or series @h&tbscriptions for shares that are entered into befocepora
is thesubjectof the articles of amendment, the board of directofn, unless the subscription agreement specifies the payment
may alter orevoke any preferences, limitations or relative right&rms. A call for payment by the board of directstsall be uni
describedn the articles of amendment, by adopting another red@rm so far as practicable as to all shares of the s&ms or series,
lution appropriate for that purpose. The corporation shalnitle ~Unlessthe subscription agreement specifies otherwise.
the department revised articles of amendment that comply with (3) Sharesissued under subscriptiorentered into before
sub.(2). A preference, limitation or relative right may not béncorporationare fully paid and nonassessable when the corpora
alteredor revoked after the issuance of any shares of the@lassion receives the consideration specified in the subscriptioee
seriesthat are subjedb the preference, limitation or relative rightment.

e holder of scrip is not entitled to the rights described in this
subsectiorunless the scrip provides for them.
(4) Theboard of directors may authorize the issuance of scrip
bjectto any condition considered desirable, including but not
'limited to any of the following:

(a) That the scrip will become void if nexchanged for full
sharesefore a specified date.
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(4) If a subscriber defaults in payment of money or propertyPersonal Liability for Corporate Debt. KelleWs. Law Oct. 1994.

undera subscriptiomgreement entered into before incorporatior), - . L -
the corporation may collect the amount owed as any other dett0:0623 Share dividends. (1) In this section, "share divi
nd” means shares issued proportionally and witlconsider

Alternatively, unl th ription agreement provi thet .
wisee %e ig,rgorgfi?)n (renztjlbrsecsc?ng tk?(g :gregmepr)]toaggts}mgll ationto the corporatios’ shareholdersr to the shareholders of

sharesf the debt remains unpaid more tt2thdays after the cor °N€Or more classes or Ser?es. _
porationsends written demand for payment to the subscriber ~ (2) Exceptas provided in sul{3) and unless the articles of
(5) A subscription agreement entered into after incorporatio. orporation provide otherwise, a corporation may issue share

is a contract between the subscriaed the corporation subject todVidends. , ,
s.180.0621 (3) (@) A corporation may not issughares of one class or
History: 1989 a. 3031995 a. 27 seriesas a share dividend in respect of shares of another class or

series unless any of the following is satisfied:

180.0621 Issuance of shares. (1) The powers granted in 1. The articles of incorporation authorize the issuance.
subs.(2) to (5) to the board of directors may be reserved to the 2 A majority of the votes entitled to be cast by the class or
Shareholderii)y the art|C|eS Of |nC0rpOrat|0n. seriesto be issued approve the issuance.

(2) Theboard of directors may authorize shares to be issued 3. There are no outstanding shares of the class or series to be
for consideration consisting of any tangible or intangible propefgsued,as determined under péb).
or benefit to the %orporatlon, includirgash, prorglssory noteS, (b) If a security isoutstanding that is convertible into or carries
set:wcespe_rf_orme% ,hcontracts for services to be performed grignt to subscribe foor acquire shares of the class or series to
othersecurities of the corporation. beissued, the holder of the security is considered a holder of the

(3) Beforethe corporation issues shares, the boadirettors classor series to be issued for purposes of making the determina
shall determine that the consideration receivetbdse received tion under par(a) 3.

for the shares to be issued is adequate. The boatidectors’ (4) If the board of directors does not fix the record date

determinatioris conclusive insofar as the adequacy of considgfeterminingshareholders entitled to a sheieidend, it is the date

ation for the issuance of shares relates to whether the si@esyp \which the board of directors authorizes the share dividend.
validly issued, fully paid and nonassessable. History: 1989 a. 303

(4) Whenthe corporation receives the consideration for which ) )
theboard of directors authorized the issuance of shares, the sha#80624 Share rights, options and  warrants. Unless
issuedfor that consideration are fully paid and nonassessablethearticles of incorporation provide otherwise beforeisisaance

(5) The corporation may place in escrow shares issued fo5the rights, options or warrants, a corporation may issue rights,
contractfor future service®r benefits or a promissory note, ofoPtionsor warrants for the purchase of shares of the corporation.
makeother arrangements to restrict the transfer of the stamés, | N€ rights, optionsor warrants may contain provisions that adjust
may credit distributions in respect of the shares against their pfff€ rights, optionsor warrants in the event of an acquisition of
chaseprice, until the services are performed, the benefits atea/€®r areoganization, meger, share exchange, sale of assets
receivedor the note is paid. If the services are not performed, fAgCther occurrence. Subject to the articles of incorporation, the
benefitsare not received or the note is not paid, the corporatiBfard of directors shall determine the termswbiich the rights,
may cancel, in whole or in part, the shaessrowed or restricted optionsor warrants are issueitheir form and content, and the eon

dthe distributi dited. siderationfor which the shares are to issued. Notwithstanding
anHiSmS: Ilsggr; aL'l 3')825 credre $.180.0601 (1)nd any other provision of this chaptnd unless
otherwiseprovided in the articles aficorporation before issuance
180.0622 Liability of shareholders, transferees and of the rights, options or warrants, a corporation may before, on or

others. (1) A purchaser from a corporation of the corporaon‘after April 30, 1972, issue rights, options or warrants that include
sharess not liable to the corporation or itseditors with respect conditionsthat prevent the holder of a specified percentage of the
to the shares except to pay the consideration for whickhtares outstandingshares of the corporation, including subsequent-trans
wereauthorized to be issued or the considerasjoecified in the fereesof the holderfrom exercisinghose rights, options or war
subscriptionagreement entered into before incorporation. rants.

(2) (a) Except as provided in pgb) or unless otherwise pro ~ History: 1989.a.303

videdin the articles of incorporation, a shareholder of a corporggg 0625 Form and content of certificates. (1) At a

tion is not personallyiable for the acts or debts of the corporationyinimum, a share certificate shall state on its face all of the fol
exceptthat a shareholder may becopersonally liable by his or lowing:

heracts or conduct other than as a shareholder i (a) The name of the issuing corporation and that itgaized
(b) The shareholders of every corporatiotier than railroad | nderthe laws of this state.

corporationsare personally liable to an amount equal to the par (b) The name of the person to whom issued

valueof shares owned by them respectivalyd to the consider o .

ation for which their shares without par value was issued, for all (¢) The number and class of shares and the designation of the

debtsowing to employees of the corporation for services perc/i€Sif any, that the certificate represents. _ _

formedfor such corporation, but not exceeding 6 months’ service (2) If the issuing corporation is authorized to issuéedéht

in any one case. classeof shares or diérent series within a class, th_e front or back
(3) A person who becomes a transferee of shares in good f&gach certificate shall contain any of the following:

andwithout knowledge that the consideration determinedifer (&) A summary of the designations, relative rights, preferences

sharesor specified inthe subscription agreement entered intg"d limitations applicable to each class, and the variations in

beforeincorporation has not been paid is not personally liable fi@hts, preferences and limitations determined for each series and
any unpaid portion of the consideration. the authority of the board of directors determine variations for

(4) An executor administratarpersonal representative, (—:onflJture series. i . .
servatorguardian, trustee, assignee thee benefit of creditors, or  (b) A conspicuous statement that the corporation will furnish
receiveris not personally liable as a holder of or subscriber t§€Shareholder the information described in (@ron request, in
sharesf a corporation, but the estate and funds in his or her haMi§ing and without chage. _ _
areso liable. A pledgee or other holder of shares as collateral(3) (&) Eachshare certificate shall be signed either manually
securityis not personally liable as a sharehalder or in facsimile, by thefficer or oficers designated in the bylaws

History: 1989 a. 303 or by the board of directors.
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(b) The validity of a share certificate is nofegted if a person nizing or reoganizing the corporation, from the consideration
who signed the certificate no longer holdfiad# when the certifi  receivedfor shares.
cateis issued. History: 1989 a. 303

History: 1989 a. 303

180.0630 Preemptive rights. (1) In this section, “other

180.0626 Shares without certificates. (1) Unless the securities’has the meaning given ink80.0627 (1) (a)
articlesof incorporation or bylaws provide otherwise, the board (2) Exceptas provided in sulf7), the shareholders or holders
of directors of a corporation may authorize the issuan@pf of other securities of a corporation do not have a preemptive right
sharesof any of its classes or series without certificates. Thg acquire the corporatios’unissued shares or otreecurities
authorizatiordoes not déct shares already represented by certifpxceptto the extent provided in the articles of incorporation. If the
catesuntil the certificates are surrendered to the corporation. grticlesof incorporation state that “the corporation elects to have

(2) Within a reasonable time after the issuance or transfergtemptiverights”, or words of similar meaning, sul§3) to (6)
shareswithout certificates, the corporation shall send the shargovernthe preemptive rights, except to the extent thahttieles
holdera written statement of the informatioequired on share of incorporation expressly provide otherwise.

certificatesby s. 180.0625 (1)and (2) and, if applicables. (3) Exceptas provided in sulf5), the shareholders or holders
180.0627 _ _ of other securities of the corporation have a preemptive right,
(3) Unlessthis chapter or ciM08 expressly provides other grantedon uniform terms andonditions prescribed by the board
wise, the rights and obligations of shareholders are identicgfl directors to provide a fair and reasonable opportunity to exer
whetheror not their shares are represented by certificates.  cisethe right,to acquire proportional amounts of the corporagion’
History: 1989 a. 303 unissuedshares or other securities upon the decision dbdiaed

180.0627 Restriction on transfer of shares and other of directors to issue the shares or other securities, subject to the

securities. (1) In this section: foIIowmlj] <|:dond|t|c;nsh: h i ith | voi
(a) “Other securities” include securities that are convertibp? (@) Holders of shares or other securities with general voting

; ; ; : ghts have preemptiveights with respect to shares and other

Into or“carry aright t(.) gubfcrlbe for or acquire shares. securitiesof any class with general voting rights.

(b) “Transfer restriction” means a restriction on the transfer or e ) .
(b) Holders of shares or other securities without preferential

{i%?:stratlomf transfer of shares and other securities OfaCO’rporr;iaghts to distributions or assets have preemptive rights with

. . . . respecto shares and other securities of alass without prefer
(2) (a) Except as provided in péb), the articles of incorpofa  gnia|rights to distributions or assets, except tatlers of shares

tiohn, bylaws, an agreement amor;)g sharehcr)llderﬁ ?(;]d holdder%lo ther securities without general voting rights havemeemp

othersecurities, or an agreement between shareholders an rights with respect tshares or other securities of any class

ersof other securities and the corporation may impose a transfgfi, general voting rights

restrictionon shares and other securities of the corporation for any(4) A shareholder or hélder of other security mav waive his or

reasonable purpose, including but not limited to any of the fello‘ﬁ'er = . ther security may .
preemptive right. A written waiver is irrevocable even i it

INg purposes. not supported by consideration.

1. Maintaining the corporatios’status wheit is dependent : o .
onthe number orgidentity gf its shareholders. P I (5) Thereis no preemptive right with respect to any offthle
owing:

2. Preserving exem ptions undederal or state securities law (a) Shares or other securities issued@spensation to direc
_(b) Atransfer restriction may notfatt shares and otheect 4o ficers or employees of the corporation or ifiiates.
rities issued before the restriction is adopted unless the holders™© ’) Shares or other securities issued to satisfy conversion o

the shares and other securities are parties to the transfer restrictiok " : >
agreemenbr vote in favor of the transfer restriction. option rights created to provide compensationlirectors, di-

(3) A transfer restriction is valid and enforceable against tf&"sor employees of the corporation or itélites.

holder or a transferee of the holddrthe transfer restriction is _(C) Shares or other securities authorized in articles of ineorpo
authorizecby this section and its existence is natedspicuously ationthat are issued within 6 months from thteefive date of
onthe front or back of the certificate or is contaiirethe informa  'ncorporation. B

tion statement requirety s.180.0626 (2) Unless so noted, a  (d) Shares or other securities sold for other than money or an
transferrestriction is not enforceable againgterson who does obligationto pay money

not know of the transfer restriction. (e) Treasury shares.

(4) The transfer restrictions permitted under this section (6) If shares or other securities subjegiteemptive rights are
include,but arenot limited to, transfer restrictions that do any ofiot acquired by shareholders or holders of other securities, the
thefollowing: corporationmay issue the shares or other securities to any person

(a) Obligate the shareholder or holder of other securities fifef one year after beingfefed to shareholders or holdersotifier
to offer the corporation or other persons, whether separately Securitiesat aconsnderatlon set by the board of _dlrectors that is
secutively or simultaneouslyan opportunity to acquire the notlower than the consideration set for the exercise of preemptive
restrictedshares or other securities. rights. An offer at a lower consideration or after the expiration of

(b) Obligate the corporatioar other persons, whether sepaCne Year is subject to the preemptive rights of shareholders or
rately, consecutively or simultaneoustp acquire the restricted Noldersof other securities.
sharer other securities. (7) Thepreemptive rights of shares of a preexisting class,

(c) Requirethe corporation, the holders of any class of itdefinedin s.180.1701 are governed by $80.1705
shareor other securities or another persoapprove the transfer ~ History: 1989 a. 3031991 a. 16

of the restricted shares or other securities, if the requirement iSﬂ% 0631 Corporation’s acquisition of its own shares

manifestlyunreasonable. >
1) Treasuryshares shall be consideriedued shares but not eut
(d) Prohibit the transfer of the restricted shares or other secé{) ¥

: : i €Cutandingshares.
itlseﬁé? %easr:%rézifdueﬁ;s%%sng[)lcelasses of persons, if the prOh'b't'OQZ) A corporation may acquire its own shares and all shares so
Historv: Yy : acquired after DecembeB1, 1990, constitute treasury shares
istory: 1989 a. 303 - e .
unlessany of the following conditions exists:
180.0628 Expense of issuing shares. A corporation may (@) The articles of incorporation prohibit treasury shares or
paythe expense of selling or underwriting its shares, andgaf or prohibit the reissuance of acquired shares.
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(b) The boardf directors, by resolution, cancels the acquired 1. The date on which the distribution is authorized if the pay
sharesijn which event the shares are restored tatiteis of autho mentoccurs within 120 days after the date of authorization.
rized but unissued shares. 2. The date on which the payment is made if payment occurs

(3) (a) If the articlesof incorporation prohibit treasury sharesnorethan 120 days after the date of authorization.
butdo not prohibit the reissuance of acquired shares, all of its own(g) A corporations indebtedness to a shareholder incurred
sharesacquired by the corporation shall be restored to the stafitausef a distribution made in accordance with this section is
of authorized but unissued shares. at parity with the corporatios’indebtedness to its general, unse

(b) If the articles of incorporation prohibit the reissuance afuredcreditors except to the extent subordinated by agreement.
acquiredshares, the number of authorized shares is reduced byThés subsection does noffie€t the validityor priority of a security
number of shares acquired by the corporatiorfeefve upon interestin corporation property creatdd secure indebtedness
amendmenbf the articles of incorporation, except in the cafse incurredbecause of a distribution.
aninvestment company that has authoriaedndefinite number (7) Indebtednesof a corporation, including indebtedness
of shares. The board of directors may adopt articles of amendnissiiedas a distribution, is not considered a liability parposes
underthis paragraph without shareholder action and deliver theshdeterminations under sutd) if its termsprovide that payment
to the department for filing. The articlsball include all of the of principal and interest are made only if and to the extent that pay

following information: mentof a distribution to shareholders could then be mauter
1. The name of the corporation. this section. If the indebtedness is issued as a distribution, each
2. The reduction in the number of authorized shares, itemi mentof principal or interest is treated as a distribution, the
by class and series. effectof which is measured dhe date on which the payment is
ctually made.

3. The total number of authorized shares, itemized by ol
andseries, remaining after reduction of the shares.

4. A statement that the amendment was adopted by the board

§1istory: 1989 a. 3031995 a. 400

of directors and that shareholder action was not required. SUBCHAPTERVII
(4) Sections180.0621to 180.0628 as they apply to the
issuanceof shares, apply to the issuance of treasury shares. SHAREHOLDERS

(5) Treasuryshares existing on December 31, 1990, remain
treasuryshares until disposed of, canceled or restored to the stafg 0701  Annual meeting. (1) Except as provided in sub.
of authorized but unissued shares by action obdzed of diree (1) 3 corporation shall hold a meeting of shareholders annually at
torsor shareholders. atime stated in or fixed in accordance with the bylaws.

History: 1989 a. 3031991 a. 161995 a. 27271 (2) A corporation may hold thennual shareholders’ meeting
180.0640 Distributions to shareholders. (1) The board in or outside this state at théace stated in or fixed in accordance

of directors may authorize and the corporation may make distritf]t1 the bylaws.  If no place is stated in or fixed in accordance with
tionsto its shareholders, subject to s(&).and any restriction by r?nté?llz\{\ff’n(t;ge corporatioshall hold the annual meeting at its
the articles of incorporation. P P :

- ; 3) Failureto hold an annual meeting in one or more years
(2) Therecord date for determining shareholders entitled to ( S .
distribution, other than a distribution involving a purchase,OesnOt afect thg val!dny of aljy corpgrate acthn.
redemptionor other acquisition of the corporatisrghares, is the ~ (4) If so provided in the articles of incorporationbylaws of
dateon which the board of directors authorizes the distribution investment companyheinvestment company is not required
unlessthe board of directors fixes a fdifent record date. to hold an annual meeting of shareholders in any yeaioh

S . L noneof the following matters is required to be acted on by the
of t(r?()a f'(\)lﬁ)o?/:/?;rgl;b\?vtclnz? dn;ilzubrc_made if, after giving it ééct, any shareholdersinderl5 USC 80a—10 80a-64

(a) The corporation would not k@ble to pay its debts as they () Election of dlrec.tors. .
becomedue in the usual course of business. (b) Approval of the investment advisory agreement.
(b) The corporatios total assets would be less thasum (c) Ratificationof the selection of independent public acceunt
of its total liabilities plus, unless the articles of incorporation pefnts-
mit otherwise, the amount that would be needed, if the corporation(d) Approval of a distribution agreement.
wereto be dissolved at the time of the distribution, to satisfy theHistory: 1989 a. 3031995 a. 271
preferentialrights upon dissolution of shareholders whose prefer ) . .
entialrights are superior to those receiving the distribution. ~ 180.0702  Special meeting. (1) A corporation shall hold a
(4) Theboard of directors may base a determinationghht spemalmeetmg of shgrgholders if any of the foIIqwmg occurs:
(3) does not prohibit alistribution on financial statements and (8) A special meetings called by the board of directors or any
otherfinancial data prepared on the basfimccounting practices Personauthorized by the articles of incorporation or bylaws to call
andprinciples thatre reasonable in the circumstances or on a faigPecial meeting.
valuationor other method that is reasonable in the circumstances(b) The holders of at least 10% of all the votes entitled to be
(5) Exceptas provided in sul§7), the efect of a distribution Caston any issue proposed to tensidered at the proposed spe
for purposes of sul§3) is measured as of the following dates: cial meeting sign, date and deliver to the corporation omeocoe

(a) Inthe casef distribution by purchase, redemption or othe}fv ritten demands for the meeting describing one or rparposes
acquisitionof the corporatiors shares, as of the earlier of the fol ©" which itis to be held.
q P ' (2) If not otherwise fixed under €180.0703 (2) (b)or

lowing: - "
. . 180.0707 the record date for determining shareholders entitled to
1. The date on which money or ottpoperty is transferred yomanda special meeting is the date ?hat the first shareholder
or debt is incurred by the corporation. signsthe demand
h Id2' T.hﬁ date on Wht:Ch the fshzrenolder ceases to be a shar%) A corporatiormay hold a special shareholders’ meeting in
olderwith respect to the acquired shares. or outside this state at thace stated in or fixed in accordance
(b) Inthe case ddny other distribution of indebtedness, as afith the bylaws. If no place is stated in or fixed in accordance with
the date on which the indebtedness is distributed. the bylaws, the corporation shélbld a special meeting at its prin
(c) In all other cases, as of the following: cipal office.
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(4) Only business within thpurpose described in the meetinghotice shall comply with s180.0141and shallcontain or be
noticerequired by s180.0705 (2) (bjnay be conducted at a spe accompaniedby thesame material that, under this chaptesuld
cial shareholders’ meeting. havebeen required to be sent to nonvoting shareholders in a notice
History: 1989 a. 303 of meeting at which the proposed action wolée been sub

) o mitted to the shareholders for action.
180.0703 Court-ordered meeting. (1) The circuit court  History: 1989 a. 303

for the county where a corporatisrgrincipal ofice or, if none in
this state, its registeredfafe is located mayafter notice tche 180.0705 Notice of meeting. (1) A corporation shall notify
corporationand aropportunity to be heard, order a meeting to behareholders of theate, time and place of each annual and special
held on petition ofa shareholder of the corporation who satisfieshareholders’ meeting not less than 10 days nor more than 60 days
any of the following: beforethe meeting date, unless deliént time is provided by this

(a) Is entitled to participate in an annual meeting, if an annu@iapter;the articles of incorporation or the bylaws. Tiatice
meetingwas not held within the earlier of 6 months after the erfdpallcomply with s180.0141 Unless this chapter the articles
of the corporatiors fiscal year or 15 months after its last annugf incorporation require otherwisthe corporation is required to
meetingand the corporatiois required to hold an annual meeting@ive notice only to shareholders entitled to vote at the meeting.
unders.180.0701 (1) (2) (@) Unless this chapter or the articles of incorporation

(b) Signed a demand for a special meeting valid usderrequireotherwise, notice of an annual meeting need not include
180.0702if the corporation failed to do any of the following: @ description of the purpose for which the meeting is called.

1. Give notice of the special meetinithin 30 days after the ~ (0) Notice of a special meeting shall includeesscriptionof
datethat the demand was delivered to the corporation. eachpurpose for which the meeting is called.

2. Hold the special meeting in accordance with the notice. (3) If not otherwise fixed under <180.0703 (2) (b)or
(2) The court may fix the time and place of the meeting a 0.0707 the record date for determining shareholders entitled to

requirethat it be called and conducted in accordance with the cgPtice of and to votat an annual or special shareholders’ meeting
poration'sarticles of incorporation and bylaws in so far as- po? the close of business on the day before the first notice is given
sible, except that the court may do all of the following: 0 shareholders. _ _

(a) Fix the quorum required for specific matters to be censid. (4). () Unless the bylaws requicgherwise and except as pro

eredat the meeting or direct that the votes represented at the m@gedin pat (b), if an annual or special shareholders’ meeting is
ing constitute a quorum for action on those matters. adjournedo a diferent date, time or place, the corporation is not

b) Enter oth d ¢ lish th rz}olfuiredto give notice othe new date, time or place if the new
the(rrzeetri]nzr other orders necessary to accomplish the purposg il time or place is announced at timeeting before adjoun

History: 1989 a. 303 ment. . o
(b) If a new recordlate for an adjourned meeting is or must be

180.0704 Action without meeting. (1) Action required or fixed under s180.0707 (3)the corporation shall give notice of the
permittedby this chapter to beaken at a shareholders’ meetingidjournedmeeting undethis section to persons who are share
may be taken without a meeting in any of the following ways: holdersas of the new record date.

(a) Without action bythe board of directors, by all shareholders History: 1989 a. 303

entitledto vote on the action. _ 180.0706 Waiver of notice. (1) A shareholder mawaive
(b) If the articles of incorporation so provide, by shareholdegsy notice required by this chaptéfe articles of incorporation or
who would be entitled to vote at a meeting those shares with Ve bylaws at any time. The waiver shall be in writing and signed
ing power to cast not less than the minimum numhéndine case py the shareholder entitled the notice, contain the same infor
of voting by voting groups, numbers of votes that waiddeces mation that would have been required in thetice under any
sary to authorize or take taetionat a meeting at which all sharesapplicableprovisions of this chapteexcept that the time and
entitledto vote were present and voted, except action may notfigceof meeting need not be stated, and be delivieréite corpe
takenunder this paragraph with respect to an election of directoggion for inclusion in the corporate records.
for which shareholders may vote cumulatively undégg.0728 (2) A shareholdes attendance at a meeting, in person or by
(2) Action under sub(1) must beevidenced by one or more proxy, waives objection to all of the following:

written consents describing the action taken, signed by the nUm ()| 40k of notice or defective notice of the meeting, unless the
berof shareholders necessanytae the action under sufi) (a) shareholdemt the beginning of the meeting or promptly upon

or (b) and delivered to the corporatiéar inclusion in the corpo 5 iy 4| objects to holding the meeting ansacting business at
raterecords. the meeting

(3) Action taken under sulfl) is efective when consents rep 1y consideration of particular matter at the meeting that is

resentinghe required number of shares are delivered to the-Corp@; \vithin the purpose described in the meetingice, unless the

ration, unless the consent specifies afaliént efective date. : P .
Within 10 days after action taken under €ab.(b)is efective, the shHagg?y(:)I?QeS%bfg(t;ltgg g_slgg ring the matter when itis presented.

corporationshall give notice of the action to shareholders who, on
the recordatedetermined under su@), were entitled to vote on 180.0707 Record date. (1) The bylaws may fix or provide
the action but whose shares weret represented on the writtenthe manner of fixing a future date as the record date for one or
consent. The notice shall comply with $80.0141 morevoting groups in order to determine the shareholders entitled
(4) If not otherwise fixed under €180.0703 (2) (b)or to notice of a shareholders’ meeting, to demand a speeieting,
180.0707 the record date for determining shareholders entitledttmvote or to take any other action. If the bylaws do not firor
takeaction withouta meeting is the date that the first shareholdeide for fixing a record date, the board of directors may fix a future
signsthe consent under sufd). dateas the record date.
(5) A consent signed undéhis section has thefett of a (2) A record date fixed under this section may not be more
meetingvote and may be described as such in any documentthan70 days before the meeting or action requiring a determina
(6) If this chapter requires that notice of proposed action #en of shareholders.
givento shareholders who are not entitled to vot¢heraction and (3) (@) Except as provided in paib), a determination of
the action is to béaken under this section, the corporation shashareholderntitled to notice of or to vote atshareholders’
give those nonvoting shareholdewvsitten notice of the proposed meetingis efective for any adjournment of the meeting unless the
actionat least 10 days before the action becomfestefe. The boardof directors fixes a new record date, whicshall do if the
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meetingis adjourned to a date more than 120 deier the date anothermerson to act for the shareholder by appointing the person

fixed for the original meeting. asproxy. An appointment of a proxy may be in durable form as
(b) If a court orders a meeting adjourned to a date more tH¥evided in s243.07

120days after the date fixed for the original meeting, it may pro (b) Without limiting the manner in which a shareholder may

vide that the originatecord date continues infe€t or it may fix appointa proxy under pata), a shareholder or ttehareholdes

anew record date. authorizedofficer, director employee, agent or attorney-in—fact
History: 1989 a. 303 may use any of the following as a valid means to make such an

) ) ] appointment:
180.0720 Shareholders’ list for meeting. (1) After fix-

ing a record datéor a meeting, a corporation shall prepare a ligf, 1. Appointment of a proxy in writing bgigning or causing

X ) ’ shareholdés signature to be fafed to an appointment form
of the names of all its shareholders who are entitled to notlceb??any reasonable means, including, but not limited to, by facsim
a shareholders’ meeting. The list shiadl arranged by class or ’ ' ’

seriesof shares and show the address of and number of shares 5'1% gnaturg. f b . horizing th
by each shareholder . Appointment of a proxy by transmitting or authorizing the

(2) Thecorporation shall make the shareholders’ list availabih%nps;ussosnlovr\;)hfoavr\lliﬁIggtg:)np;gi;rgr:jsgsps:g)r:yo(fﬁt?g aa ;[))po; |nr tri?;nt to

for inspection by any shareholdeeginning 2 business dager i, 'firm “proxy support servicemanization or like agent autho
noticeof the meetings given for which the list was prepared angi o o 'receive the transmission by the person who will be

continuingto the date of the meeting, at the corporagigmincipal 5 5 intedas proxy Every electronic transmission shall contain,
office or at a place identified in the meeting notinethe city ,he accompanied pinformation that can besed to reasonably
whetrte the meeting will t?[f he(deA sha(ljreljolder tor h'; or her atgfmdeterminahat the shareholder transmitted or authorized the-trans
(1)r88 1%%‘2%”22%’%“%"2 ig etmhgnlis’t lréSuF;?nC ?en le:ru bJL?s(,:ineos Thissionof the electronic transmission. Apgrson chayed with
houfsand at his of her-éx gr{se duriﬁ pleeigd tr?at it is avail %eterm_inir_lgwhether a shafeholder ;ra_nsmitted or al_Jthorihgad
ablefor inspection under tph' b t'g transmissiorof the electronic transmission shall specify the infor
pection u IS subsection. ) . mationupon which the determination is made.

(3) The corporation shall make the shareholders’ list available (c) Any copy facsimile telecommunication or other reliable
atthe meeting, and any shareholder or his oajgent or attorney reproductionof the information in the appointment form under
mayinspect the list at any time during the meeting oramjgurn par.(b) 1.or the electronitransmission under pgb) 2. may be

ment. . ._substitutedor used in lieu of the original appointment form or
(4) If the corporation refuses to allow a shareholder oohis gjectronictransmission for any purpose for which the original
heragent or attorney to inspect the shareholders’ list before opghointmentorm or electronic transmission could be used, but
the meeting, or to copy the list as permitted by £2.on petition qny if the copy facsimile telecommunication or other reliable
of the shareholdethe circuit court fothe county where the cor reproductionis a complete reproduction of the informationttia
p?fratlpnlsprltn(élpal Oﬁ]ltce or,t!f n(t)ntehm this sta{’.[e, its Crieg's'[eredoriginal appointment form or electronic transmission.
ofnce IS focated mayafter notice to the corporation and an oppor. 3y ap appointment of a proxy is fettive when a signed
tunity to be heard, ordehe inspection or copying at the corpora (o)intmenggrm or an electrgnicxfransmission of the agpoint
tion’s expense. The court may also postpone the meeting ép

. - ; ; . PR ntis received by the inspector of election or tHeef or agent
wlhltchthe list was prepared until the inspection or copying is-co f the corporationyauthorizped to tabulate votes. An app%intment
plete. .

. _ is valid for 11 months unless a dfrent period is expressly pro
(5) Refusalor failure to prepare or make available the shargjgeqin the appointment. P P yP

holders'list does not &éct the validity of action taken at the meet
ing.
History: 1989 a. 303

(4) (@) An appointmenbf a proxy is revocable unless the
appointmenform or electronic transmission states that it is irre
vocableand the appointment is couphetth an interest. Appoint
180.0721 \Voting entitlement of shares. (1) Except as Mentscoupled with an interest include, but are not limited to, the

providedin subs(2) and(4) and s180.1150 or unless the articles @PPointmenbf any of the following:

of incorporation provide otherwise, each outstanding share, 1. A pledgee.

regardles®f class, is entitled tone vote on each matter voted on 2. A person who purchased or agreed to purchase the shares.

ata shareholders’ meeting. Only shares are entitled to vote. 3 A creditor of the corporation who extended it credit under
(2) The shares of a domestic corporation are not entitled termsrequiring the appointment.

voteif they are owned, directly or indirecilpy a 2nddomestic 4. An employee or diter of the corporation whose employ

corporationor foreign corporation and the first domestic corporayantcontract requires the appointment.

tion owns, directly or indirectlya suficient number of shares

entitledto elect a majority of the directors of thed domestic cer 5. A party t‘o a voting agr.eement created und¢88.0731

(3) Subsectior2) does not limit the power of a domestic-corWhenthe interest with which.it is coupled is extinguisheq. .
porationor foreign corporation to vote any shares, including its (5) The death or incapacity of the shareholder appointing a
sharesheld by it in a fiduciary capacity proxy does not &ct the right of the corporation to accepe

(4) Redeemablshares are not entitied to vote after writtefffOXY'S authority unless the secretary or othéicef or agenof
noticeof redemption that complies with 580.0141is mailed to e corporation authorized to tabulate votes receives notiteof
the holders and a sum digient to redeem the shares has beefi€athor incapacity before the proxy exercises his or her authority

depositedwith abank, trust company or other financial institutiornderthe appointment.

underan irrevocable obligation to pay thelders the redemption  (6) Notwithstanding sub(4), a transferee for value shares
price on surrender of the shares. subjectto an irrevocable appointment may revoke the appoint

History: 1989 a. 3031991 a. 16 mentif the transferee did not know of its existence when tsher
acquiredthe shares and tlexistence of the irrevocable appeint
180.0722 Proxies. (1) A shareholder may vote his or hermentwas not noted conspicuously thre certificate representing
sharesdn person or by proxy the shares qiif the shares are without certificates, on the inferma
(2) (@) A shareholder entitled to vote at a meeting of sharlon statement for the shares.
holders,or to express consent or dissent in writing to any corpo (7) Subjectto s.180.0724and to any express limitation on the
rate action without ameeting of shareholders, may authorizeroxy’s authority stated in the appointment form or electronic
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transmission, a corporation may accept the psoxgte or other (4) The corporation and its @i€er or agent who accepts or
action as that of the shareholder making the appointment.  rejectsavote, consent, waiver or proxy appointment in good faith
(8) A proxy appointed in connection with a shareholder vondin accordance with this section 080.0722 (2)re not liable
under s180.1150 (5) in damages to the shareholder for the consequences of the accept
(a) Notwithstanding sul{4), may be revoked at any tinhg ~&NCeOr rejection.
openly stating the revocation at a shareholder meeting or (5) Corporateaction based on the acceptance or rejection of a
appointinga new proxy in the manner provided under §2lp(b). ~ vote, consent, waiver or proxgppointment under this section or
(b) Shall be solicited and appointed apart from the sale Of§r180.(.)722 (2)s \_/alld unless a court of competent jurisdiction
offer to purchase shares of the resident domestic corporationdgterminestherwise.
definedin s.180.1150 (1) (c) History: 1989 a. 3031999 a. 9

(c) May not be solicited sooner tha days before the meeting1g0 0725 Quorum and voting requirements for voting
calledunder s180.1150 (5) unless otherwise agreed in writing t_’ygroups. (1) Shares entitled tuoteas a separate voting group
the person acting under $80.1150and the directors of the resi may take action on a matter at a meeting only if a quorum of those
dent domestic corporation, as defined ia&0.1150 (1) (c) sharesexists with respect to that mattetUnless the articles of

History: 1989 a. 3031997 a. 271999 a. 9 incorporation bylaws adopted under authority graniethe arti
180.0723 Shares held by nominees. (1) A corporation clesof incorporation or this chapter provides otherwise, a major
may establish a procedure by which the beneficial owner of shal¥sf the votes entitled to be cast on the matter by the voting group
thatare registered in the name of a nominee is recognizdmbbyCO”St'tUtes aquorum of that voting grdopaction on that matter _
corporationas the shareholdeThe extent of this recognition may  (2) Oncea share is represented for any purpose at a meeting,
be determined in the procedure. other than for the purpose of objecting to holding the meeting or

(2) The procedure may set forth all of the following: transactingbusiness at the meeting, it is considered present for

(a) The types of nominees to which it applies. purpose®f determining whether a quorum exists, for the remain

b) The riah il hat th i .___derof the meeting and for any adjournment of that meeting unless
a b(erze;li—cigln(?w;se?r privileges that the corporation recognizes fhey record date is or must be set for that adjourned meeting.

Th in which th . | h d (3) If a quorum exists, action on a mattgher than the elec
(c) The manner in which the nominee selects the procedufgyn, of directors under £80.0728 by a voting group is approved

(d) The information that must be provided when the procedyfghe votes cast within the voting group favoring the action exceed

is selected. the votes cast opposirthe action, unless the articles of incorpora
(e) The period for which selection of the procedurefisotize.  tion, bylaws adopted under authority granted in the articles of
(f) Other aspects of the rights and duties created. incorporationor this chapter requires a greater numberfohed-
History: 1989 a. 303 tive votes.

. . History: 1989 a. 3031991 a. 16
180.0724 Acceptance of instruments showing share -

holder action. (1) If the name signed on a vote, consent, waivel80.0726 Action by single and multiple voting groups.
or proxy appointment correspondsthe name of a shareholder (1) If thearticles of incorporation or this chapter provides for vot
the corporation, if acting in good faith, may accept the vote; coimg by a single votinggroup on a matteaction on that matter is
sent,waiver or proxyappointment and give itfetct as the act of takenwhen voted upon by the voting group @®vided in s.
the shareholder 180.0725

(2) If the name signedn a vote, consent, waiver or proxy (2) If the articlesof incorporation or this chapter provides for
appointmentdoes not correspond to the naaféts shareholder voting by 2 or more voting groups on a mattestion on that mat
the corporation, if acting in good faith, may accept the vote; coter is taken only when voted upon by each of those voting groups
sent,waiver or proxyappointment and give itfetct as the act of countedseparately as provided in 830.0725 Action maybe

the shareholder if any of the following apply: takenby one voting group on a matter even though no action is
(a) The shareholder is an entity and the name signed purpdéaisenby another voting group entitled to vote on the matter
to be that of an dicer or agent of the entity (3) A voting group described in $80.0103 (19) (bronsti

(b) The name signed purports to be that of a personal repregetesa single voting group for purposes of voting on the matter on
tative, administratgrexecutgrguardian or conservator representwhich the shares are entitled to vote.
ing the shareholdeand, if the corporation requests, evidence of History: 1989 a. 303
fiduciary status acceptable to the corporatisrpresented with i
respecto the vote, consent, waiver or proxy appointment. ~ 180.0727 ~ Greater or lower quorum or greater  voting

(c) The name signeplurports to be that of a receiver or truste equirements. (1) The articles of incorporation mayovide,
in bankruptcy of the shareholdand, if the corporation requests, rlauthorlze the bylaws under180.1021to provide, for agreg::r
evidenceof this status acceptable to terporation is presented 2F 'OWer quorum requirement or a greater voting requiredoent

with respect to the vote, consent, waiver or proxy appOintmerﬁfl‘igrfhh;A?;mr voting groups oshareholders than is provided by
i !

(d) The namesigned purports to be that of a pledgee, benefici (2) An amendment to the articles inicorporation that adds,

owner,or attorney-in—fact of the shareholder and, if the corpor. -
gS,{mangesxor deletes greater or lower quorum requirement or a

tion requests, evidence acceptable to the corporation of the si L atervoting requirement must meet the same quorum require
tory's authority to sign for the shareholder is presented Wit htand be adopted by the same vote atihg groups required

respecto the vote, consent, waiver or proxy appointment. . . X .
to take action under the quorum and voting requirements then in
(e) Two or more persons are the shareholder as cotenant@xp%Ct

fiduciariesand the name signed purports to be the name of at leagfsory: 1989 a. 303
oneof the coowners and the person signing appears to be acting
on behalf of all coowners. 180.0728 Voting for directors; cumulative voting.

(3) The corporationmay reject a vote, consent, waiver of1l) Unlessotherwise provided in the articles wfcorporation,
proxy appointment if the secretagy other dficer or agent of the directorsare elected by a plurality of the votes cast by the shares
corporationwho is authorized to tabulate votes, acting in goaghtitledto vote in the election at a meeting at which a qudsum
faith, has reasonable basis for doubt about the validity of the spggesent. In this subsection, “plurality” means that the individuals
natureon it or about theignatorys authority to sign for the share with the lagest number of votes are elected as directors up to the
holder. maximumnumber of directors to be chosen at the election.
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(2) Shareholderslo not have a right to cumulate their vdt@s holderor beneficial owner througtiansfer by operation of law
directorsunless the articles of incorporation provide for cumuldrom a person who was a shareholder or benefisiader at that
tive voting. If the articles of incorporation contain a statemertime.
indicatingthat all or a designated voting group of shareholders are(2) Fairly and adequately represetiis interests of the corpo
entitledto cumulate their votes for directors, the shareholders ggionin enforcing the right of the corporation.
designatedare entitled to multiply the number of votes that they History: 1989 a. 3031991 a. 16
areentitled to cast by the numberdifectors for whom they are A plaintiff does not fairly and adequately represent the intefebe corporation
entitledto vote and cast the product for a single candidate or dL%]enthe derivative action is used for personal advantage. Whether or not a personal

. . endeexists is determined by the trial court. ReaRe&ad205 Wis. 2d 558 561
tribute the product among 2 or more candidates. N.W.2d 768(Ct. App. 1996).

3) (a) Except aprovided in par(c), shares entitled under -
sut(J.()Z)(tg vote cﬂmjljatively maypndn(e)voted cumulatively at a 180.0742 Demand. No shareholder or beneficial owner may
particular meeting unless angf the following notice require COMMencea derivative proceedingntil all of the following
mentsare satisfied: occur. ) ) _

1. Themeeting notice or proxy statement accompanying the (1) A written demand is made upon the corporation to take
noticestates conspicuously that cumulative votingughorized. Suitableaction. _

2. A shareholder who has the right to cumulate his or her votes(2) Ninety days expire from the date on whitte demand was
givesnotice that complies with $80.0141to the corporation not Made, unless the shareholder or beneficial owner is notified
lessthan 48 hourbefore the time set for the meeting of his or héieforetheexpiration of 90 days that the corporation has rejected
intentto cumulate his or her votes during the meeting. e demand or unless irreparable injury to the corporation would

(b) If one shareholder gives notice under. f@r2, all other reggtltt)lr)yy \ivgglralgsggiggleaei(glratlon of the 90-day period.
shareholder# the same voting group participating in the election ’ ’ '
areentitled tocumulate their votes without giving further notice180.0743 Stay of proceedings. If the domestic corporation

(c) If shares of a corporation that is a close corporation undéforeign corporation commencas inquiry into the allegations
s.180.1801are entitled under sukR) to vote cumulativelythe made inthedemand or complaint, the court may stay any deriva
sharesmay not be voted cumulatively at a particular meetinidye proceeding for the period that the court considers appropriate.
unlessthe notice requirement of pda) 1.or 2. is satisfied or ~ History: 1989 a. 3031991 a. 16
tjorlrsssshares were voted cumulatively in the last election Ofd'ref80.07 44 Dismissal.

(4) Forpurposes of this section, votes against a canditate
not given legal dect and are not counted as votes cast in an el
tion of directors.

History: 1989 a. 3031991 a. 16

(1) The court shall dismiss a deriva
tive proceeding on motion by the corporatiorihié court finds,
subjectto the burden of proof assigned under g6por (6), that
heof the groups specified in sul) or(6) has determined, acting
in good faith afteconducting a reasonable inquiry upon which its
conclusionsare based, that maintenance of the derivative pro

180.0730 \Voting trusts. (1) One or more shareholders may°€€dingis notin the best interests of the corporation.
createa voting trust, conferring on a trustee the right to vote or (2) Unlessa panel is appointed under s(@), the determina
otherwise act for them, by signing an agreement setting out i@ in sub.(1) shall be made by any of the following:
provisionsof the trust and transferring their shares to the trustee.(@) A majority vote of independent directors present at a-meet
Thevoting trust agreement may includey provision consistent ing of the board of directors if the independent directors constitute
with the voting truss purpose. When a voting trust agreement &quorum.
signed,the trustee shall prepare a list of the names and addresse®) A majority vote of a committee consisting of 2 or more
of all owners of beneficial intereststhe trust, together with the independentirectors appointed by majority vote of independent
numberand class of shares each transferred to the trust, aliebctorspresent at a meeting of the board of directors, whether or
deliver copies of the list and agreement to the corporatiomhci  not the voting, independent directors constitute a quorum.
pal office. (3) Whethera directoris independent for purposes of this-sec

(2) A voting trust becomes fefctive on the date that the firsttion may not be determined solely on the basis of any one or more
shares subject to the trust are registered in the trastasie. of the following factors:

History: 1989 a. 303 (a) The nomination or election tfie director by persons who

. defendants in the derivati di inst wh
180.0731 Voting agreements. (1) Two or more sharehold gg?ior?is?ge?r?aidlgd. © dervative proceeding or against whom

ersmay provide for the manner in which they will vote their shares b) Th . . . R
P . e naming of thdirector as a defendant in the derivative
by signing an agreement for that purpose. A voting agreem%%(cz)aeding)r as e?person against whom action is demanded.

createdunder this section is not subject td80.0730 (c) The approval by the director of the act being challenged in
Cal?Z)er/?}o\?cétér;%lggreement created under this section is Sf’ecﬁ%e derivative proceeding or demand if thet resulted in no per
Hizmry: 1989 a. 303 sonalbenefit to the director
(4) If a derivative proceeding is commenced after a deter
180.0740 Definitions applicable to ss. 180.0740 to minationwas made rejecting a demand by a shareholder or benefi

180.0747. In ss.180.0740t0 180.0747 cial owner the complaint shall allegeith particularity facts
(1) “Beneficial owner” means a person whose shares are h&gfablishingany of the following: ) _ _
in a voting trust or held by a nominee on the pessbehalf. (a) That a majority of the board of directors did not consist of

(2) “Derivative proceeding” means a civil suit in the right ofhdependentlirectors at the timthat the determination was made.

adomestic corporation pto the extent provided in s580.0743  (b) That the requirements of suft) have not been met.
and180.0745to 180.0747 in the right of a foreign corporation.  (5) If a majority of the board of directors did not consist of
History: 1989 a. 3031991 a. 16 independentlirectors at the time that the determination rejecting
) o a demand was made, the corporation shall have the burden of
180.0741 Standing. A shareholder or beneficial owner mayproving that the requirements of suy) have been metlif a
not commence or maintain a derivative proceeding unless #@jority of the board of directors consisted of independest:
shareholdeor beneficial owner satisfies all of the following:  torsat the time that the determination was made, the shareholder
(1) Was a shareholder or beneficial owner of the corporation beneficial owner shall have the burden of proving that the
atthe time of the act or omission complained dbetame a share requirementof sub.(1) have not been met.
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(6) Upon motion by the corporatiothe court may appointa  (2) Thenumber of directors may be increasedsabject to s.
panelof oneor more independent persons to determine wheth80.0805(2), decreased from time to time by amendment to, or
maintenancef the derivative proceeding is in the best interests iof the manner provided in, the articles of incorporation or the
the corporation. If a panel is appointed under this subsection, thgaws.
shareholdeor beneficial owner shatiave the burden of proving  (3) Directorsshall be electedt the first annual shareholders’
thatthe requirements of sufdl) have not been met. meetingand at each annual meeting thereafter unlesstérais

History: 1991 a. 16173
A special litigation committee formed under sub. (2) (b) dbakxamined care are Staggered under $80.0806

fully by a circuit court to determine whether its members are independent. The te&tistory: 1989 a. 303
is whether a committee member has a relationship with a defendant or the corporation

thatwould be reasonably expected tteaf the membes judgment with respect to i i i
litigation in ssue. Einhorm \.ulea. 2000 WI 65235 We. 2d 646612 N.wzd 78 80-0804  Election of directors by certain classes  of
shareholders. If the articles of incorporation authorize divid

180.0745 Discontinuance or settlement. A derivative ing the shares into classes, the articles of incorporation may also

proceedingmay not be discontinued or settled withoutdbarts ~authorizethe election of all or a specified numinérirectors by
approval. If the court determines that a proposed discontinuanid§ holders of one or more authorized classes of shares. A class
or settlement will substantially ftt the interests of tHeeneficial 0! classes of shares entitled to elect one or more directors shall be
owners, the shareholders or a class of shareholders of the dom#: 1 targtgg/;)tlns%ggroup for purposes of the election of directors.
corporationor foreign corporation, the court shall direbtt Istory: &

noticebe given to the shareholders dmheficial owners &cted.

History: 1989 a. 303 180.0805 Terms of directors generally . (1) The terms of

the directors of a corporation, including the initidirectors,
180.0746 Payment of expenses. On termination othe €Xpireat the next annual shareholders’ meeting unless their terms
derivativeproceeding, the court may do any of the following: arestaggered under $80.0806 _

(1) Notwithstanding s814.04 (1) orderthe domestic corpo (2) A decrease in the number of directors may not shorten an
ration or foreign corporation to pay the plaifitif reasonable incumbentdirectors term.
expensesincluding attorney fees, incurred in the derivative-pro  (3) Despitethe expiration of a directisrterm, the director
ceedingby the shareholder or beneficaner who commenced shall continue toserve, subject to s480.0807 180.0808and
or maintained the derivative proceeding if the court finds that tA80.0809 until his or her successor is elected and, if necessary
derivativeproceeding has resulted in a substaftédefit to the qualifiesor until there is a decrease in the number of directors.
domesticcorporation or foreign corporation. History: 1989 a. 303

(2) Order the shareholder or beneficialner who com

mencedor maintained the derivative proceedingéy any defen 180-0806 Staggered terms of directors.  The articles of

dant's reasonable expenses, including attorney feesywith- ir]corporationor_ the bylawsif the articles of incorporatio_n SO pro
standings. 814.04 (1) incurred in defending the derivative Vide, may provide for staggering the terms of the directors by
proceedingif it finds that the derivative proceeding was eorrdividing the total number of directors into 2 or 3 groups. In that

menced or maintained withoutreasonable cause or for argventthe terms of directors ithe first group expire at the first
improperpurpose. annualshareholders’ meetirgfter their election, the terms of the

History: 1989 a. 3031991 a. 16 2nd group expire at the 2nd annual shareholders’ meeting after
their election, and the terms of the 3rd group, if,@xpire at the
180.0747 Applicability to foreign corporations.  Inany 3rd annual shareholders’ meeting after their election. At each
derivative proceeding in the right of a foreign corporation, th@nnualshareholders’ meeting held thereaftee number oflirec
matterscovered by s.80.0741180.0742and180.0744shall be tors equal to thexumber of the group whose term expires at the
governedby the laws of the jurisdiction of incorporation of thdime of the meeting shall be chosen for a term of 2 years, if there

foreign corporation. are?2 groups, or a term of 3 years, if there are 3 groups.
History: 1989 a. 3031991 a. 16 History: 1989 a. 303
180.0807 Resignation of directors. (1) A director may
SUBCHAPTERVIII resignat any time by delivering written notice that complies with
s.180.0141to the board of directorsp the chairperson of the
DIRECTORS AND OFFICERS boardof directors or to the corporation.

(2) A resignation is ééctive when thenotice is delivered
unlessthe notice specifies a laterfedtive date.

180.0801 Requirement for and duties of board of direc History: 1989 a. 303

tors. (1) Except as provided in $80.182] a corporation shall

havea board of directors. ) 180.0808 Removal of directors by shareholders.

(2) All corporate powers shall be exercised by or under thg) The shareholders may remove one or more directorsaith
authorityof, and thebusiness and fafirs of the corporation man ithout cause unless the articles of incorporation or bylares
agedunder thedirection of, its board of directors, subject to anyjge that directors may be removed only for cause.

I|n|1_|[tat|c>_n set forth in the articles of incorporation. (2) If a director is elected by a voting group of shareholders,
istory: 1989 a. 303 . . .
only the shareholders of that voting group may participate in the

180.0802 Qualifications of directors.  The articles of VOt€ to remove that director _
incorporationor bylawsmay prescribe qualifications for direc  (3) If cumulative voting is authorized under180.0728 the
tors. A directorneed not be a resident of this state or a shareholggpreholdersnay not remove a director if the number of votes suf

of the corporation unless the articles of incorporation or bylawsfgient to elect the director under cumulative voting is voted
prescribe. againsthis or her removal. If cumulative voting is not authorized

History: 1989 a. 303 unders.180.0728 the shareholders may remove a directay
if the number of votes cast to remove the director exceeds the
180.0803 Number and election of directors. (1) Aboard numberof votes cast not to remove him or hamless the articles
of directors shall consist of one or more natural persons, with thfdncorporation or bylaws adopted under authagignted in the
numberspecified in orfixed in accordance with the articles ofarticlesof incorporation provide for a greater votireguirement
incorporationor bylaws. unders.180.0727 (1)
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(4) A director may beemoved by the shareholders only at a (3) If requested by a directaninutes of anyegular or special
meetingcalled for the purpose of removing the directord the meetingshall be prepared and distributed to each director
meetingnotice shall state that the purpose, or one of the purposeBjstory: 1989 a. 3031991 a. 16
of the meeting is removal of the director NOTE: See 180.0825 (4) for applicability of ss. 180.0820 to 180.0823 to-com

History: 1989 a. 3031991 a. 16 mittees.

. o ) 180.0821 Action without meeting. (1) Unless the articles

180.0809 Removal of directors by judicial proceeding. ~  of incorporation or bylaws provide otherwistion required or
(1) Thecircuit court for the county where a corporat®pfinck  hermittedoy this chapter to be taken at a board of directors’meet
pal office or, if none in this state, its registerediad is located jng may be taken without a meeting if the action is taken by all
may remove alirector of the corporation fromfafe in a proceed  membersof the board. The action shall be evidenced by one or
ing brought either by the corporation by its shareholders held morewritten consents describing the action taken, signed by each
ing at least 10% of the outstanding shares of any class, if the c@fféctorand retained by the corporation.
finds all of the following: _ _ (2) Action taken under this section i@dtive when the last

(a) That the director engaged in fraudulent or dishonest cQfirectorsigns the consent, unless the conspatifies a dferent
duct,or gross abuse of authority or discretion, with respect to tfectivedate.
corporation. o _ _ (3) A consent signed undéhis section has thefett of a

(b) That removal is in the best interest of the corporation. ynanimousvote taken at a meeting at which all directors were

(2) Thecourt that removes a director may bar the director fropresentand may be described as such in any document.
reelectionfor a period prescribed by the court. History: 1989 a. 303

h(ﬁ) Ifkshe;\]reholdersbr.ing a procede(%ingdunder sud), they 1800822 Notice of meeting. (1) Unless the articles of
S H‘?‘ tm"?‘ leg;ge (;ggporatlon a party defendant. incorporationor bylaws provide otherwise, regular meetings of
Istory: a theboard of directors may be held without notice of the date, time,

180.0810 Vacancy on board. (1) Unless the articles of placeor purpose of the meeting.

incorporationprovideotherwise, and except as provided in sub, (2) Exceptas provided in s180.0303 (3)andunless the arli
(2), if a vacancy occurs on the board of directors, includingcées of incorporation or bylaws provide for a longer or shorter

; ; ; ; riod, special meetings of the board of directors shall be pre
xgggﬂgﬁ:;ltll)ggfmg? &,ﬂﬂ;ﬁ?iﬁ;?g”&%gber of directors, tlggdedby at least 48 hours’ notice thfe date, time and place of the

The sharehold meeting. The notice shall comply with 480.0141 The notice
(@) The shareho grs. need not describe the purpose of the special meeting unless

(b) The board of directors. requiredby the articles of incorporation or bylaws.

(c) If the directorgemaining in dice constitute fewer than a  History: 1989 a. 303
quorumof the board, the directors, by thdirafiative vote ofa
majority of all directors remaining in fie.

(2) If the vacant dice was held by director elected by a vot
ing group ofshareholders, only the holders of shares of that voti
group may voteo fill the vacancy if it is filled by the shareholders
andonly the remaining directors electeg that voting group may
voteto fill the vacancy if it is filled by the directors.

180.0823 Waiver of notice. (1) A director may waive any
notice required by this chaptethe articlesof incorporation or
bylaws before or after the date and time stated in the notice.
ceptas provided by sul{2), thewaiver shall be in writing,
signedby the director entitled to the notice and retained bgahe
poration.
. . 2) A directof's attendance at or participation in a meetin
(3) A vacancy that will occur & specific later date, becaus%agw)esany required notice to him or hgr of ttan:eeting unless the ?
of a resignation ééctive at a later date unders30.0807 (2pr  giractorat the beginning of the meeting or promptly upon his or
otherwise, may be filled before the vacancy occurs, but the ng¥ 4 rival objects to holding the meeting or transactinginess
directormay not take dice until the vacancy occurs. at the meeting and does not thereafter vote for or assent to action
History: 1989 a. 303 takenat the meeting.

. . . Hi c 1 .
180.0811 Compensation of directors. Unless the articles 'story: 1989 a. 303

of incorporation or bylaws provide otherwise, the board of €ire¢80.0824 Quorum and voting. (1) (a) Unless tharticles
tors, irrespective of any personal interest of any of its membets,incorporation or bylaws require a greatgrwnder sub(2), a
may fix the compensation of directors. lessemumbey and except as provided in $80.0303 (3) (band
History: 1989 a. 303 180.0831(4), a quorum of a board of directors shall consist of a
) ) majority of the number of directors specified in or fixed in aceord
180.0820 Meetings. (1) The board of directors may hold ancewith the articles of incorporation or bylaws.
regularor special meetings in or outside this state. _ (b) Unless the articles of incorporation or bylaws require a
(2) (a) Unlessthe articles of incorporation or bylaws providegreateror, under sub(2), a lesser numbgeand except as provided
otherwise the board of directors mayermit any or all directors in ss.180.0303 (3) (bjnd180.0831 (4)a quorum of a committee
to participate in a regular epecial meeting of the board of direc of the board of directors created undex89.0825shall consist of
torsby, or to conduct the meeting through the use of, any meapgajority of the numbeof directors appointed to serve on the

of communication by which any of the following occurs: committee.
1. All participatingdirectors may simultaneously hear each (2) (a) Thearticles of incorporation or bylaws may authorize
otherduring the meeting. aquorum of a boardf directors to consist of no fewer than one-

2. All communication during the meeting is immediatelyhird of the number of directors specified in or fixed in accordance
transmittedto each participating directaand each participating with the articles of incorporation or bylaws.
directoris able to immediately send messages to all other partici (b) The articlesof incorporation or bylaws may authorize a
patingdirectors. quorumof a committee of the boaaf directors created under s.
(b) If a meeting will be conducted through the use of any meak30.0825to consist of no fewer than one—t_hird of the number of
describedn par (a), all participating directors shall be informeddirectors appointed to serve on the committee.
thata meeting is taking place at whicHicifal business may be  (3) Except as provided in s§80.0825 (2and(3), 180.0831
transacted.A director participating ira meeting by any means(4) and180.0855 (1and(2), if a quorum is present when a vote
describedn par (a) is deemed to be present in person atribet  is taken, the difmative vote of a majority of directors present is
ing. the act of the board of directors a committee of the board of
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directorscreated under 480.0825 unless the articles of incorpo executiveofficer of the corporation to do so within limie
rationor bylaws require the vote of a greater number of directoseribedby the board of directors.

(4) (a) Except aprovided in pai(b), a director who is present  (6) Unlessotherwise provided by the boadd directors in
andis announced as presentaneeting of the board of directorscreating the committee, a committee may employ counsel,
or a committee of the board directors created underls80.0825 accountantsand other consultants assist it in the exercise of
whencorporate action is taken assents to the action taken unkesthority.
any of the following occurs: (7) Thecreation of a committee, delegation of authoritato

1. The director objects at the beginning of the meeting oommitteeor action by a committee does not relieve the board of
promptly upon his or her arrival to holding the meetingransact ~ directorsor any of its members of any responsibility imposed
ing business at the meeting. uponthe board of directors or its members by.law

2. The director dissents or abstains from an action taken angistory: 1989 a. 303
minutesof the meeting are prepared that show the direcths
sentor abstention from the action taken.

3. The director delivers written notice that complies with
180.0141of his or her dissent or abstention to the presidifigef

of the meeting before its adjournment othe corporation imme ments valuation reports any of which may be writteroral, for

diately after adjournment of the meeting. mal orinformal, including financial statements, valuation reports

4. The director dissents or abstains from an action taken, miihdother financial data, if prepared or presented by any of the fol
utesof the meeting are prepared that fail to show the difeat®  |owing:

sentor abstention from the action taken and the director dellvers(l) An officer or employee of the corporation whom tieec

to the corporation a written notice of that failure thamplies o oficer believes in good faitto be reliable and competent
with s.180.0141promptly after receiving the minutes. in the matters presented

(b) A director who votes ifavor of action taken may notélis (5) | egal counsel, public accountants or other persons as to

SeHr?tf” gblsétg;n fsrggfggk;at ?gt'on' mattersthat the director or 6€er believes in goothith are within
stony: & & the persons professional or expert competence.

180.0825 Committees. (1) Unless the articles aficorpora (3) In the case of reliance by a directarcommittee othe
tion or bylaws providetherwise, a board of directors may creat@oardof directors of which the director is notnaember if the
oneor more committees, appoint members of the board of-diréirector believes in good faith that the committee mecisfi

torsto serve on the committees and designate other member§€Mnce.

theboard of directors to serve as alternates. Each committee shafstory: 1989 a. 303

have2 or more members. Unless otherwise provided by the bo

of directors, members of the committee shall serve at the pleaigjg

of the board of directors. X X - . ;
: . h . ¢ . corporation and in determining what he or she believesitothe
(2) Exceptas provided in sul3), the creation of a committee, hegtinterests of the corporation, a director dioef may in addi

appointmenbf members to it and designation of altermam  iqn, 1o considering the fcts of any action on shareholders, con
bers,if any, shall be approved by the greater of the following: giqerthe following:

(a) A majority of all the directors in i€e when the action is (1) Theeffects of the action on employees, suppliers and cus

180.0826 Reliance by directors or officers.  Unlessthe
director or officer has knowledge that makes reliance uawar
Yanteda director onfficer, in dischaging his or her duties to the
corporation,may rely on information, opinions, reports or state

.0827 Consideration of interests in addition to
shareholders’ interests. In dischaging his or her duties to the

taken. _ _ o tomersof the corporation.
(b) The number of directors required by the articléaodrpo (2) Theeffects of theaction on communities in which the eor
ration or bylaws to take action underl0.0824 (3) porationoperates.

(3) Theboard of directors may provide by resolution that any (3) any other factors that the director ofioér considers per
vacancies on the committee shallffitied by the afirmative vote inent.

of a majority of the remaining committee members. History: 1989 a. 303
(4) Sectionsl80.0820to 180.0823apply to committees of a
boardof directors and to committee members. 180.0828 Limited liability of directors. (1) Except as pro

(5) To the extent specified by the board of directors or in théded in sub.(2), a directoris not liable to the corporation, its
articlesof incorporation or bylaws, each committee may exerci§@areholdersor any person asserting rights on bebéthe corpe

the authority of the board of directors, except that a committe@tion or its shareholders, for damages, settlements, fees, fines,
may not do any of the following: penaltiesor other monetary liabilities arising from a breachoof,

(a) Authorize distributions. failure to perform, any duty resulting solely from his or her status

. . sa directoy unless the person asserting liability proves that the
(b) Approve or propose to shareholders action that this ChaFﬁ?éachor failure to perform constitutes any of the following:
requiresbe approved by shareholders.

(c) Fill vacanciesn the board of directors axcept as pro (@) A wilful failure to deal fairly with the corporation or its
videdin sub.(3), on any of its committees ' p p shareholderé connection with a matter in whithe director has

A . ) amaterial conflict of interest.
(d) Amend articles of incorporation undef§0.1002 (b) A violation of criminal lawunless the director had reason

(e) Adopt, amend or repeal bylaws. ablecause to believe that his or her conduct was lawful or ro rea
() Approve a plan of mger not requiringshareholder sonablecause to believe that his or her conduct was unlawful.
approval. (c) A transaction from which the director derived an improper

(g) Authorize or approve reacquisition of sharexcept personabprofit.
accordingto a formula or method prescribed by the board of direc (d) WiIful misconduct.

tors. _ _ (2) A corporation may limit the immunity provided undieis
(h) Authorize or approve the issuance or sale or contract fgctionby its articlesof incorporation. A limitation under this

saleof shares, or determirtae designation and relative rights subsectiorappliesif the cause of action against a director accrues
preferencesnd limitations of a class or series of shares, excephile the limitation is in gect.
thatthe board of directonsay authorize a committee or a senior History: 1989 a. 303
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180.0831 Director conflict of interest. (1) In thissection, (2) Thefact that a loan or guarantee is made in violation of this
“conflict of interest transaction” means a transaction with the carectiondoes not déct the borrowes liability on the loan.
poration in which a director of the corporation has a direct or indi (3) This section does not apply to an advance to a dirétaor
rectinterest. is permitted by s180.08530r 180.08580r that is made tdefray

(2) A conflict of interest transaction is not voidablethe cor  expenseéncurred by the director in the ordinary course of the cor
porationsolely because of the direct®interest in the transactionporation’sbusiness.
if any of the following is true: History: 1989 a. 303

(a) The material facts of the transaction and the direciaier A e
estwere disclosed or known the board of directors or a commit 180.0833 Liability ~ for unlawful  distributions.
teeof the board of directors and the board of directors or commit) Exceptas provided in sulf3), a director who votes faor

tee authorized, approved or specifically ratified the transacti@$Sentso a distribution made in violation of $30.0640or the
undersub.(4). articlesof incorporation is personally liable to the corporation for

theamount of the distribution that exceeds witmild have been
distributedwithout violating s180.06400r the articles ofncor
poration,if it is established that the directevote or assent consti

(b) The material facts of the transaction and directors
interestwere disclosed or known to tlshareholders entitled to

}'rgtr?szzﬂo%%;uéﬁgg)ed approved specifically ratified the tutesconduct described by $80.0828 (1) (a)b), (c) or (d). In

s . . any proceeding brought under this section, a director has all of the
(c) The transaction was fair to the corporation.  defensewrdinarily available to a director
(3) Forpurposes of this section, the circumstances in which a(2) A director who is liable under sufi) for an unlawful dis

directorof the corporation has an indirect interest in a transactigfhytion is entitled to contribution from all dhe following per
includebut are not limited to a transaction under any of the fellowgns:

ing circumstanceg: . . _ o . (a) Every other director who could be held liable under @)b.
(a) Another entity in which the director has a material financigh the unlawful distribution.

interest or in which thdirectoris a general partner is a party to the (b) Each shareholder for the amouthat the shareholder

transaction. ) ) . ) . ) acceptedknowing that the distribution was maufeviolation of
(b) Another entity of which the director is a directnificer or 5 180.06400r the articles of incorporation.

trusteeis a party to the transaction and the transaction,is or (3) A proceeding under this section is barred unless it
becauseof its significance to the corporation, should be ConSi%roughtwithin 2 years after the date on which tHeetfof the dis
eredby the board of directors of the corporation. tribution was measured underis80.0640 (5)

(4) Forpurposes of sulf2) (a) a conflict of interest transac  History: 1989 a. 303
tion is authorized, approved or specifically ratified if it receives
theaffirmative vote of a majority of the directors tive board of 180.0840 Officers. (1) A corporation shalhave the dicers
directorsor on the committee acting on tiransaction, who have describedn its bylaws or appointed by its board of directors by
no direct or indirect interest in the transaction. If a majority of th@solutionnot inconsistent with the bylaws.
directorswho have no direct or indirect interest in the transaction 2y A duly appointed dicer may appoint one or morefiokrs
vote to authorize, approve or ratify the transaction, a quorumds assistant dicers if authorized by the bylaws or the board of
presentfor the purpose of taking action under this section. Thgrectors.
presencef, or a vote cast by director with a direct or indirect
interestin the transaction does nofeaft the validity of anyaction
takenunder sub(2) (a)if the transaction is otherwise authorized
approvedor ratified as provided in this section.

~ (5) Forpurposes of sulf2) (b), a conflict of interest transac 180.0841 Duties of officers. Each dficer has theauthority
tion is authorized, approved or specifically ratified if it receivegndshall perform the duties set forth in the bylawsmthe extent
thevote _ofa majority of the shares entitled to be counted _undertma inconsistent with the bylaws, the duties prescribed by the
subsection.Shares owned by or voted under the controldife®®  hoardof directors or by direction of anfifer authorized by the

tor who has a direct or indirect interest in the tran_saction,_anwawsor by the board of directors to prescribe dinéies of other
sharesowned by or voted under the control of an entity describegficers.

in sub.(3) (a) may not be counted in a vote of shareholders toHistory: 1989 a. 303
determinewhether to authorize, approve or ratify a conflict of
interesttransaction under suf®) (b). The vote of those shares180.0843 Resignation and removal of officers. (1) An
shall be counted in determining whether the transaction ddficer may resign at anme by delivering notice to the corpera
approvedunder other sections of this chaptér majority of the tion that complies with s180.0141 The resignation is fefctive
shareswhether or not present, that are entitled to be counted iwhen the notice is delivered, unless the notice specifies a later
vote on the transaction under this subsection constitutemam effectivedate and the corporation accepts the lafectfe date.
for the purpose of taking action under this section. If a resignation is ééctive at a later date, the corporat®hbard

History: 1989 a. 303 of directors may fill the pending vacancy before ttieatiive date

if the board of directors provides that the successor may not take

180.0832 Loans to directors. (1) Except as provided in office until the efective date.
sub.(3), a corporation may not lend money to or guarantee the ) Thehoard of directors may remove aniagr and, unless
pbllgatlonof a director of the corporatiamless any of the follow restrictedby the bylaws or by the board of directors, aficef
Ing occurs: may remove any dicer or assistant iter appointedy that ofi-

(a) The particular loan or guarantiseapproved by a majority cerunder s180.0840 (2)at any time, with owithout cause and
of the votes represented by the outstanding voting shams ofotwithstandinghe contract rights, if angf the oficer removed.
classesyoting as a single voting group, except the votes of sharesistory: 1989 a. 303
ownedby or voted under the control of the benefited director

(b) The corporatiors board of directors determines that thd80.0844  Contract rights of officers. (1) The appoint
loanor guarantee benefits the corporation aitider approves the mentof an oficer does not itself create contract rights.
specificloan or guarantee or a general plan authorizing loans and2) Exceptas providedn s.180.0843 (2)an oficer’s resigna
guarantees. tion or removal is subject to any remedies provided by any con

(3) The same natural person may simultaneously hold more
thanone ofice in a corporation.
' History: 1989 a. 3031991 a. 16
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tract between the diter and the corporation or otherwise pro  (b) Determination of whether indemnification is required
vided by law underthis subsection shall be made under89.0855

History: 1989 a. 303 (c) The termination of a proceeding by judgment, grsiettle
. . . I mentor conviction, or upon a plea of no contest or an equivalent
188'9850 Definitions appl:cablelst(;) Og%%?rqrggcgggg plea,does notpy itself, create a presumption that indemnification
and Insurance provisions. - 1n $S.169. 0 150, of the director or dicer is not required under this subsection.

(1) “Corporation” means a domestic corporation and any (3) A director or dficer who seeks indemnification under this

domesticor foreign predecessof a domestic corporation Wheresectionshall make a written request to the corporation.
the predecessor corporatienexistence ceased upon tben

summationof a meger or other transaction. (4) (a) Indemnification under this section is not required to the
(2) “Director or oficer” of a corporation means any of tiu extentlimited by the articles of incorporation undef80.0852
lowing: (b) Indemnification under this section is not required if the

(a) An individual who is or was a director ofioér of the cor director or officer has previously received indemnification or
allowanceof expenses from any person, including the corpora

poration. tion, in connection with the same proceedin
(b) An individual who, whilea director or dicer of the corpe oy 1989 a. 303 P g

ration, is or was serving at the corporati®néquesas a director
officer, partney trustee, member of any governing or decisiontgg ngs2 Corporation may limit indemnification. A
makingcommittee, manageemployee or agent of another corpocooration’sarticlesof incorporation may limit its obligation to
ration or foreign corporation, limited liability companyartnef  jngemnify under $.180.0851 Any provision ofthe articles of
ship, joint venture, trust or other enterprise. incorporationrelatingto a corporatiors power or obligation to
(¢) Anindividual who, while a director orfafer of the corpe  indemnify that was in existence on Jut@, 1987, does not consti
ration, is or was serving an employbenefit plan because his ortyte a limitation on the corporatios’obligation to indemnify
herduties to the corporation algmpose duties on, or otherwiseynders.180.0851 A limitation under this section applies if the
involve services bythe person to the plan or to participantsin first alleged act or omissioaf a director or dfcer for which

beneficiariesof the plan. indemnificationis sought occurred while the limitation was in
(d) Unless the context requires otherwise, the estate or peffect.
sonalrepresentative of a director offioér. History: 1989 a. 303

(3) “Expenses’include fees, costs, clyas, disbursements, )
attorneyfees and any othexpenses incurred in connection with!80.0853  Allowance of expenses as incurred. ~ Upon
aproceeding. written request bya director or dfcer who is a party to a proceed
(4) “Liability” includes theobligation to pay a judgment, N9, a corporation may pay or reimburse his or her reasonable
settlementpenalty assessment, forfeiture or fine, including a§xPensess incurred if the director orfafer provides the corpora
excisetax assessed with respect to an employee benefit plan, #A With all of the following:
reasonablexpenses. (1) A written afirmation of his or her good faith belief that he
(5) “Party” includes an individual who was or is, or who i®F she has not breached or failecotaform his or her duties to the

threatenedo be made, a named defendant or responderyirim a COrporation.
ceeding. (2) A written undertaking, executed personally or on his or her
(6) “Proceeding” means any threatenegending or com behalf,to repay the_ allowance and, if requitedthe corporation, N
pletedcivil, criminal, administrative or investigative action, suit!o pay reasonable interest on the allowance to the extent that it is
arbitration or other proceeding, whether formal or informalyltimately determined under <.80.0855that indemnification
which involves foreign, federal, state or local law and which ignders.180.0851 (2)s not required and that indemnificatiin
broughtby or in theright of the corporation or by any other persornotordered by a court underl0.0854 (2) (b) Theundertaking
History: 1989 a. 3031993 a. 12. underthis subsection shall be an unlimitgeineral obligation of
the director or dficer and may be accepted without reference to
180.0851 Mandatory indemnification. (1) A corporation his or her ability to repay the allowance. The undertaking neay
shallindemnify a director or €iter, to the extent that he or she hasecuredor unsecured.
beensuccessful on the merits or otherwise in the defehagre History: 1989 a. 303
ceeding/for all reasonable expenses incurred in the proceeding if
the director or oficer was a party because beshe is a director 180.0854 Court—ordered indemnification. (1) Except as
or officer of the corporation. providedotherwise by written agreement between the diremtor
(2) (a) In cases not included under s(ih), a corporation shall officer and the corporation, a director oficér who is a party to
indemnify a director or dfcer against liability incurred by the aproceeding may apply for indemnificationthe court conduet
directoror officer in a proceeding to which tiirector or oficer  ing the proceeding or to another court of competent jurisdiction.
wasa party because he or she is a directorfimenfof the corpora  Application shall be made for an initial determination by the court
tion, unless liability was incurred because tfiector or oficer unders. 180.0855 (5)or for review by the court of an adverse
breachedr failed to perform a duty that he or she owes to the caletermination under 480.0855 (1)(2), (3), (4) or (6). After
porationand the breach or failure to perform constitutes any of theceiptof an application, the court shall give any notice that it con
following: sidersnecessary
1. A wilful failure to deal fairly with the corporation or its  (2) Thecourt shall order indemnificationiif determines any
shareholderén connection with a matter in whithe director or of the following:
officer has a material conflict of interest. (a) That the director or €iter is entitied to indemnification
2. Aviolation of the criminal lawunless the director orfafer  unders.180.0851 (1)pr (2). If the court also determines that the
hadreasonable cause to believe that his or her conduct was lawbrporation unreasonably refused the dire¢soror oficer’s
or no reasonable cause believe that his or her conduct wasequestor indemnification, the court shalider the corporation

unlawful. to pay the directds or oficer’s reasonablexpenses incurred to
3. A transaction from which the director ofioér derived an obtain the court—-ordered indemnification.

improperpersonal profit. (b) That the director or fier is fairly and reasonably entitled
4. WIful misconduct. to indemnification in view of all the relevant circumstances,
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regardlessof whether indemnification igequired under s.  (b) A written agreement between the director éicef and the
180.0851(2). corporation.

History: 1989 a. 303 (c) A resolution of the board of directors.

(d) Aresolution that is adopted, after notice gayajority vote

180.0855 Determination ~ of right to indemnification. ¢ 3/t the corporatioss voting shares then issued and outstand
Unless otherwise provided by the articles of incorporation %g.

bylawsor by written agreement between the director ficefand
the corporation, the director or fafer seekingindemnification

unders.180.0851 (2khall select one of the following means fo . : . X
or permit a director or @iter to retain any allowance of expenses

determininghis or her right to indemnification: i . .
1) B o ¢ f the board of di unlessit is determined by or on behalf of the corporation that the
(1) By a majority vote of a quorum of the board of directorgrector or oficer did notbreach or fail to perform a duty that he
consistingof directors who are not at the time parties to the sal

Fshe owes tthe corporation which constitutes conduct under s.

or related proceedings. If a quorum of disinterested directors €380.0851(2) (a) 1, 2., 3. or4. A director or dficer who is a party
not be obtained, by majority vote ofcammittee duly appointed , thesame ‘or related proceeding for which indemnification or an
by the board of directors and consisting solely of 2 or more-direg,

; . wanceof expenses is sought may not participate in a deter
torswho are not at the time parties to the same or related p"ocerﬁfﬂationunder ?his subsectior? Y P P
ings. Directorswho are parties to the same or related proceedings '

e . ; : h (3) Sections180.0850to 180.0859do not afect a corpora
may participate in the designation of members of the committ e power to pay or reimburse expenses incurred by a director

(2) By independent legal counsel selected by a quorum of $enificer in any of the following circumstances:
boardof directors or its committee in the manner prescribed In (a) As a witness in a proceeding to which he or she is not a

sub.(1) or, if unable to obtain such a quorum or committee, by rty

majority vote of the full board of directors, including director (b) As a plaintif or petitioner in a proceeding because he or she

who are parties to the same or related proceedings. is or wasan employee, agent, director ofiadr of the corporation
(3) By a panel of 3 arbitrators consisting of one arbitratorHistory: 1989 a.pso?sllggll agle ’ P '

selectedby those directors entitled under s(®) to select inde
pendentlegal counsel, one arbitrator selected by the director ©880.0859 Indemnification and insurance against secu -
officer seeking indemnification and one arbitrator selectetth®y rities law claims. (1) It is the public policy of this state to
2 arbitrators previously selected. require or permit indemnification, allowancef expenses and
(4) By an afirmative vote of shares as provided in s@nsqrancq‘or any Iia_lt_)ility incurred in con_nection withpoceed
180.0725 Shares owned byr voted under the control of, persondng involving securities regulation described under $2jto the
who are at the time parties to the same or related proceedirgygéentrequired or permitted under 9$80.0850to 180.0858
whetheras plaintifs or defendants or in any other capadaityay (2) Sectionsl80.0850t0 180.0858apply to the extent appli
not be voted in making the determination. cableto any other proceeding, to any proceeding involving a fed
(5) By a court under €180.0854 eralor state statute, rule or regulation regulating tfer,cafale or
(6) By any other method provided for in any additional rigmtgurchaseaf securities, securities brokers or dealers, or investment

to indemnification permitted under 530.0858 companieor investment advisors.
History: 1989 a. 303 History: 1989 a. 303

(2) Regardlessf the existence of an additional right under
Fub.(l), the corporation may not indemnify a directomofficer,

I 180.0860 Statements of changes in directors or princi -

180.0856 Indemnification and allowance of expenses 5|~ (1) Whenever initial directors and principalfioérs are
of employees and agents. (1) A corporation shall indemnify gejectedpr changes are made in the directors or princigialest
anemployee who is notdirector or oficer of the corporation, 10 o 5 corporation, the corporation may file with the department a
theextent that he or she has been successful on the merits er oljgfementhat includes the names and addresses of all the direc
wise in defense of groceeding, for all reasonable expenseg s or principal oficers, or both if there have been chaniges
incurredin the proceeding if the employee was a party becausefigy, The information in the statement shall be current aseof
or she was an employee of the corporation. - dateon which the statement is signed on behalf of the corporation.

(2) In addition to the indemnification required by s(b), a (2) A director who resigns under 80.08070r a principal

corporationmay indemnify and allow reasonable expense®nof oficer who resigns under $80.0843 (1)mayfile a copy of the
employeeor agent who is not a director ofioér of the corpora resignatiomotice with the department.

tion to the extent provided by the articles of incorporation orisiory: 1993 a. 3231995 a. 27
bylaws,by general or specific action of the board of directors or

by contract.
History: 1989 a. 3031991 a. 16 SUBCHAPTERX

180.0857 Insurance. A corporation may purchase and main ~AMENDMENT OF ARTICLES OF INCORPORAION

tain insuranceon behalf of an individual who is an employee, AND BYLAWS

agent, director or dficer of the corporation against liability

assertecgainst or incurred by the individual in his or her capacityg80.1001 Authority to amend articles of incorporation.

as an employee, agent, director dicef or arising from his or her (1) A corporation may amend its articles of incorporation at any
statusas an employee, agent, director diicef, regardless of timeto add or change a provision that is required or permitted to
whetherthe corporation is required or authorized to indemoiify beincluded inthe articles of incorporation or to delete a provision
allow expenses to the individual against the same liahiliger thatis not required tde included in the articles of incorporation.

$5.180.0851 180.0853 180.0856and180.0858 Whethera provision is required or permitted toibeluded in the
History: 1989 a. 303 articlesof incorporation is determined a$the efective date of
. ) ) o the amendment.
180.0858  Additional rights to indemnification ~ and (2) A shareholder of the corporation does not have a vested

allowance of expenses. (1) Except as provided in suf®), ; ; i : ;

! v propertyright resulting from any provision in the articles of incor
$s.180.0851and180.0853do not preclude any additional right topqation, including provisions relating to management, voting,
indemnificationor allowance of expenses that a director ficef control, capital structure, dividend entitlement or purposea
may have under any of the following: tion of the corporation.

(&) The articles of incorporation or bylaws. History: 1989 a. 303
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180.1002 Amendment of articles of incorporation by anamendment to the articles of incorporation is required by this
board of directors. Unless the articles of incorporation provideshapterthe holders of the outstanding shares of a class of shares
otherwise the corporatiors board of directors may adopt one omayvoteas a separate voting group on the proposed amendment
more amendments to the corporatigrdrticles of incorporation if the amendment would do any of the following:

without shareholder action: (a) Increase the aggregate number of authorized shares of the
(1) To extend the duration of tr@rporation if it was incorpo  class,except as provided in su2).
ratedat a time when limited duration was required by. law (b) Decrease the aggregate number of authorized shates of

(2) To delete the names and addresses of the initial directastass,excepta decrease of the number of authorized but unissued
(3) To delete the names and addresses of the incorporatorsharef the class.
(4) To delete the name and address of a former registered(c) Effect an exchange or reclassification of all or part of the
agentor registered dice, if a statement of change is on file withshares of the class into shares of another class.
the department. (d) Effect an exchange or reclassification, or create the right
(5) To change the registered agent or the registefestof  of exchange, of all or part of the shares of another class into shares
(6) To change each share, whether issued or unissued, oP&the class.
outstandingclass into a greater number of whole shares if the cor (e) Change, in a manner prejudicial to the holders of the out
poration has only shares of that class outstanding or the aggregatadingshares of the class, the designation, rights, preferences or
preferencesind relative rights of that class are not increased to tivaitations of all or part of the shares of the class.

prejudiceof the outstanding shares of any other class. () Change the shares of all or part of the class intdereiift
(7) To changethe corporate name by substituting the wordumberof shares of the same class.

” o

“corporation”, “incorporated”, “company” or “limited” or the () Create a new class of shares havights or preferences
abbreviatiorfcorp.”, “inc.”, “co.” or *itd.”, or words or abbrevia ith respect to distributions or to dissolution that are psiope
tions of similar meaning in anothéainguage, for a similar word (ior or substantially equal to the shares of the class.

or abbreviation in the name or by adding, deleting or changing a(h) Increasethe rights, preferences or number of authorized

geographlcil attnbutl(f)n f‘?f the name. h h shareof anyclass that, after givingfetct to the amendment, have

(7m) Int gfcgse_ of an investment CO'T_‘]BaD)Ch a”gheT e cor " rights or preferences with respect to distributions or to dissolution
poratename, if the investment compangtifies shareholders of 15 are prior superior or substantially equal to the shares of the
the change in corporate name not less than 30 days bi#i@re ..

effectivedate of the change.

(8) If the articles of incorporation so provide, to make fle
changepermitted by s180.0602

(8m) In the caseof an investment companio declare an
indefinite number of authorized shares.

(8n) In the case of a company that is registered, ogasmzed
for the purpose of registering, as a management investment cq
panyunderl5 USC 80a—1080a-64 to state that the corporation
is registered or is ganized for the purposes of registering as

(i) Increase the voting rights of any class of shares or create a
w class of shares having voting rights, to pinejudice of the
voting rights of the class, if any

()) Limit or deny an existing preemptive right of all or pafrt
the shares of the class.

(k) Cancel or otherwise fatct rights todistributions or diw

Ehdsthat have accumulated but have not yet been declared on all
or part of the shares of the class.

managementinvestment company undet5 USC 80a-1to (L) Authorizethe issuance of shares of the class as a share divi
80a-64 dendin respect to shares of another class.
(9) To make any other change expressly permitted by this (2) Thearticles of incorporation may permit the adoption of
chapterto be made without shareholder action. an amendment increasing the aggregate number of authorized
History: 1989 a. 3031995 a. 27271 shareof a class without the approval of the clasa asparate vet
ing group, except that if any shares of the class are outstanding the
180.1003 Amendment of articles of incorporation by articlesof incorporation may not be amended to include such per

board of directors and shareholders. (1) (a) Thecorpora missionwithout the approval of the class as a separating
tion’s board of directorsnay propose one or more amendments troup.

the articles of incorporation for submission to shareholders. (3) If a proposed amendment to the articles of incorporation
(b) The board of directors may condition its submission of theould affect a series of a class of shares in one or more ways
proposedamendment on any basis. describedn sub.(1), the shares of that series may vote as a sepa

(2) (a) The corporatiorshall notify each shareholdevhether ratevoting group on the proposed amendment.

or not entitled to vote, of the proposed shareholders’ meeting in(4) If a proposed amendment to the articles of incorporation
accordancaevith s.180.0705 except as provided in pb). thatentitles 2 or more series of shatesote as separate voting

(b) Thenotice shall state that the purpose, or one of the pgroupsunder this section wouldfatt those 2 or more seriestire
posespf the meeting is to consider and to act upon the propossineor a substantially similar wathe shares of all the series so
amendmentand shall contain or be accompanied by a copy affectedshall vote together as single voting group on the pro
summaryof the amendment. posedamendment.

(3) Unlessthis chapterthe articles of incorporation, bylaws (5) A class or series of shares is entitled to the voting rights
adoptedunder authority granted in the articles of incorporation ggrantedby this section although the articles of incorporajiom
actingunder sub(1) (b), the boardf directors requires a greatervide that the shares are nonvoting shares.
vote or a vote by voting groups, the amendment is adopted iftistory: 1989 a. 303
approvedby all of the following:

(a) A majority of the votes entitled to be castthe amendment 180.1005 Amendment before issuance of shares.  If a
by each voting group with respectwhich the amendment would corporationhas not yet issued shares, its incorporators or board of
createdissenters’ rights under £30.1302 directors may adopt one or more amendments todtporations

(b) The votes required by s880.0725and180.0726by every articles of incorporation. Unless the amendment has been
othervoting group entitled to vote on the amendment. approvedby the afirmative voteor the written consent of not less

History: 1989 a. 3031991 a. 16 than two-thirds of the sharesubscribed forany subscriber or
shareholdewho hasnot voted in favor of or consented to the
180.1004 Voting on amendments by voting groups. amendments released from his dver subscription and is entitled

(1) Exceptas provided in s180.1707 if shareholder approval of to repayment of any consideration paid for his or her shares upon
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applicationto the corporation within 10 days after notice, under (b) The text of each amendment approved by the court.

s.180.0141 of the amendment. (c) The date of the coustorder or decree approving the -arti
History: 1989 a. 303 clesof amendment.

180.1006 Articles of amendment. A corporation amend (d) The title of the reganization proceeding in which the

ing its articles of incorporation shall deliver to the department f&rderor decree was entered. S
filing articles of amendment that incluaéof the following infor . (€) A statement that the court had jurisdiction of the proceed
mation: ing under federal statute.

(1) Thename of the corporation. ~ (3) Notwithstandings. 180.1302 shareholders of a corpera

(2) The text of each amendment adopted tion undegoing reoganization do not have dissenterghts

3) If an amendment provides for an exciwan e recIassificea)l(CEptas and to the extent provided in the gamization plan.
tior(l gr cancellation of issuped shares rovisionsrfq%1émentin (4) This section does not apply after entry of a final decree in
the amendment if not contained in tllqg amendment itself 9 the reoganization proceeding evémough the court retains juris

’ ' diction of the proceeding fdimited purposes unrelated to eon
(4) The date on which each amendment was adopted.  gymmationof the reoganization plan.
(5) A statementhat the amendment was adopted in accord History: 1989 a. 3031995 a. 27

ancewith s.180.1002 180.1003or 180.1005 whichever is the
case. 180.1009 Effect of amendment. (1) An amendment to a

History: 1989 a. 3031995 a. 27 corporation’sarticles of incorporation, including restatement of
its articles of incorporation under $80.1007that includes an

180.1007 Restated articles of incorporation. (1) Acor amendmento its articlesof incorporation, does notfatt any of
poration’sboard of directors oiif the corporation has notet  the following:
issuedshares, the incorporators may restate the articles ofincor (a) A cause of action existing against or in favor of the corpora
porationat any timeand without shareholder approval, unlesgon.
shareholdeapproval is required under suB). ' (b) A civil, criminal, administrative or investigatory proceed
) (2) The restatement shall consist of th_e articles of incorporiag to which the corporation is a party
tion as amended to date and shall contain a statement that they) The existing rights of persons other than shareholders of the
supersedand take the place of the existing articlesobrpora  corporation.
tion and any ame.n.dments to the articles of !ncorporatlon. (2) An amendment, or a restatement including an amendment,

(3) (a) In addition to the contents described in @, the  changinga corporatiorg name does not abate a civil, criminal,

restatemeninay include one or more amendments taditieles agministrativeor investigatory proceeding brought by or against
of incorporation. If the restatement includgegsamendment, the (e corporation in its former name.

restatemenshall be adopted in the manrgmovided under s.  History: 1989 a. 303
180.1002 under ss180.1003and180.1004or under s180.1005
whicheveris applicable, except as provided in.[§hj. 180.1020 Amendment of bylaws by board of directors
(b) Notwithstanding $.180.1003 (2) (h) if shareholder Or shareholders. (1) A corporation$ board of directormay
approvalis required, the notice under180.1003 (2) (apf the amendor repealthe corporatiors bylaws or adopt new bylaws
proposedshareholders’ meeting shall state that the purpose,@xceptto the extent that any of the following applies:
one of the purposes, of the meeting is to considemptioposed (a) The articles of incorporation, $80.1021 (2pr180.1022
restatemenand shall contain or be accompanied by a copy of tli) (a) or any other provision of this chapter reserve that power
restatementhat identifies any amendment or other change thaeitclusivelyto the shareholders.
would make in the articles of incorporation. (b) The shareholders in adopting, amending or repealiag a
(4) A corporation restating its articles of incorporation shaficular bylaw provide within the bylaws that the board of directors
deliver to the department for filing articles of restatemtéivett may not amend, repeal or readopt that bylaw
include the name of theorporation and the text of the restated (2) A corporatiors shareholders may amend or repeal the cor
articlesof incorporation together with @ertificate including the poration’sbylawsor adopt new bylaws even though the board of
following information: directorsmay also amend aepeal the corporatics’bylaws or
(a) A statement indicatingshether the restatement contains aadoptnew bylaws.
amendmento the articles of incorporation requiring shareholder History: 1989 a. 303

approvaland, if it does not, that the board of directarthe incor . . .
poratorsadopted the restatement. 180.1021 Bylaw fixing quorum or voting requirements

(b) If the restatement contains an amendment to the articleé%fSharehc’lders' (1) If authorized by the articles of incofpo

incorporationrequiring shareholder approval, the informatio reater or lower quorum requirement or a greater vatiggire

requiredoy 5'180'1006. (1Yo (5).' . . mentfor shareholders or voting groups of shareholders than is
(5) Therestated articles of incorporation supersed®tit®-  royidedby this chapter The adoption or amendmenfta bylaw
nalarticles of incorporation, any restated articleobrporation  thatadds, changes or deletes a greater or lower quorum require
previouslyadopted and all amendments to the original and afyentor a greater voting requirement for shareholders mest
restatedarticles of incorporation. the same quorum requirement and be adopted by the same vote
History: 1989 a. 3031995 a. 27 andvoting groups requiretb take action under the quorum and
voting requirement then in fefct.

on, the shareholders may adopt or amarzy/law that fixes a

180.1008 Amendment pursuant to reorganization. ) .
(1) Exceptas providedn sub.(4), a corporatior® articles of (2) A bylaw thatfixes a greater or lower quorum requirement

incorporationmay be amended without action by the board & & greater voting requirement for shareholders under(yb.
directorsor shareholders to carry outpian of reaganization Maynot be adopted, amended or repeaigdhe board of direc

orderedor decreed by a court having jurisdiction under federd'S:
statute. History: 1989 a. 303

(2) The persons designated by the court shall deliver to th&0.1022 Bylaw fixing quorum or voting requirements
depar_tmenfor flllng articlesof amendment that include all of thefor directors. (]_) A by|aW that fixes a greater or lower qguorum
following information: requiremenbr a greater voting requirement for the board of direc

(@) The name of the corporation. torsmay be amended or repealed as follows:
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(a) If originally adopted by the shareholders, only by the shamxchangeshall submit the plan of nger, except as provided in

holders,unless the bylaw provides otherwise under €2ip. sub.(5), or share exchange for approval by its shareholders.
(b) If originally adopted by the board of directcegher by the (2) MeeTingNoOTICE. The corporation shall notify each share
shareholdersr by the board of directors. holder whether or not entitled to vote, of the proposed sharehold

(2) A bylaw adopted or amended by the shareholders tigsis’ meeting in accordance with180.0705 except that the notice
fixes a greater ofower quorum requirement or a greater votinghallbe given at least 20 days before the meeting datendtiee
requiremenfor the board of directors may provide that it may behall also state that the purpose, or one of the purposes, of the
amendeabr repealed only by a specified vote of either the shar@eetingis to consider the plan of mger or share exchange and
holdersor the board of directors. shallcontain or be accompanied by a copy or summary of the plan.

(3) Action by the board of directors to adopt or amend a bylaw (3) REQUIREDVOTE. Unless this chaptethe articles oincor-
that changes the quorum or voting requirement for the boardpirationor bylaws adopted under authority granted indtiieles
directorsmust meet the same quorum requirement aratibpted of incorporation require a greater vote oroée by voting groups,
by the same vote required to take actimaler the quorum and vot the plan of meger or share exchange to be authorized shall be
ing requirement then in fefct, unless a diérent voting require  approvedby each voting group entitled to vote separately on the

mentis specified under sufR). planby a majority of all the votesntitled to be cast on the plan
History: 1989 a. 303 by that voting group.
(4) SEPARATEVOTING BY VOTING GROUPS. Separate votingy
SUBCHAPTERXI voting groups is required on any of the following:
(a) A plan of meger if the plan contains a provision that, if eon
MERGER AND SHARE EXCHANGE tainedin a proposed amendment #oticles of incorporation,

would require action by one or more separate voting groufiseon

180.1101 Merger. (1) One or more corporations may rger proposecamendment under $80.1004 except as provided in s.
into another corporation if the board of directors of each CO’(pOIJa80'1707 )
tion, by resolution adopted by each board, approves a plan of(P) A plan of share exchange by each class or series of shares
mergerand, if required by si80.1103 its shareholders also includedin the exchange, with each class or series constituting a
approvethe plan of meger. separatevoting group.

(2) The plan of mager shall set forth all of the following: (5) WHEN SHAREHOLDERAPPROVAL OF MERGERNOT REQUIRED.

(a) The name of each corporatiptanning to mege and the (&) In this subsection:

nameof the surviving corporation into whigrach other corpora 1. "Participating shares” means shares that entitle their hold
tion plans to mage. ersto participate, without limitation, in distributions.

(b) The terms and conditions of the et 2. "Voting shares” means shares that entitle their holders to
(c) The manner and basis of converting the shares of each ¥gf€ unconditionally in elections of directors. - '
porationinto shares, obligations or other securities of the surviv (b) Action by the shareholders of the surviving corporation
ing corporation oany other corporation or into cash or other prog plan of meger is not required if all of the following conditions

erty in whole or part. aresatisfied:
(3) The plan of mager may set forth any of the following: 1. The articles oincorporation of the surviving corporation
(a) Amendments to the articles of incorporatagfrthe surviv ~ Will not differ, except for amendments enumerated 186.1002
ing corporation. from its articles of incorporation before the mer.
(b) Other provisions relating to the rger. 2. Each shareholder of the surviving corporation whose
History: 1989 a. 303 shareavere outstanding immediately before thieetive date of

the meger will hold the same number of shares, vidtentical
180.1102 Share exchange. (1) A corporation may acquire designationspreferences, limitations and relative rights, immedi
all of the outstandinghares of one or more classes or series gfely after
anothercorporation if the board of directors of each corporation, 3 The number of voting shares outstanding immediatiy
by resolutionadopted by each board, approves a plan of shafe meger plus the number of voting shares issuatsie result
exchange and, if required by 580.1103 its shareholderalso s the meger, either by the conversion of securities isspad

approvethe plan of share exchange. suantto the meger or the exercise of rights or warrants issued pur

~ (2) Theplan of share exchangaall set forth all of the follow  suantto the meger, will not exceed by more than 20% the total

Ing: numberof voting shares of the surviving corporation outstanding
(a) The name of the corporation whose shares witldzeiired immediatelybefore the meyer.

andthe name of the acquiring corporation. 4. The number of participatinghares outstanding immedi
(b) The terms and conditions of the exchange. ately after the meger, plus the number of participating shares-ssu

(c) The manner and basis of exchanging the shares toahﬂ,easaresult of the nggr, either by theonversion of securities
acquiredfor sharespbligations or other securities of the acquiringssuedpursuant to the mger or the exercise of rights or warrants
or any other corporation or for cash or other property in wbole issuedpursuant to the mger, will not exceed by more than 20%

part. the total number of participating shares of the survicioigrora
(3) Theplan of share exchange may set forth other provisioi@n outstanding immediately before the e
relatingto the exchange. (6) MERGERORSHAREEXCHANGE ABANDONED. After a meger

(4) This section does not limit the power of a corporation 8" share exchange is authorized, and at any time before articles of
acquireall or part of the shares of one or more classes or serie§grgeror share exchange are filed, the plannedyereorshare

anothercorporation through a voluntary exchange or otherwis€xchangemay be abandoned, subject to any contractual rights,
History: 1989 a. 303 without further shareholder action, in accordance with the proce

dureset forth in the plan aheger or share exchange drnone
180.1103 Action on plan of merger or share exchange. s set forth, in the manner determined by the board of directors.
(1) SuBmIT TO SHAREHOLDERS. After adopting and approving a History: 1989 a. 3031991 a. 16
plan of meger or share exchange, the board of directors of each
corporationthat is party to the mger, and the board of directors 180.1104 Merger of subsidiary . (1) A parent corporation
of the corporation whose shares will be acquired in the shamening at least 90% of the outstanding shares of each class of a
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subsidiarycorporation may mege the subsidiary into itself with enterinto a share exchange with onenobore domestic corpora
out approval of the shareholders of the parent or subsidiary tionsif all of the following are satisfied:
(2) Theboard ofdirectors of the parent corporation shall adopt (a) In a meger, the meger is permitted by the law of the state
aplan of meger that sets forth all of the following: or country under whose laeach foreign corporation is incorpo
(a) The names of the parent and subsidiary rated and each foreign corporation complies with that law in

(b) The manner and basis of converting the shares of the s@fiectingthe meger.
sidiaryinto shares, obligatiorar other securities of the parent or  (b) In a share exchange, the sharea dbmestic corporation
any other corporatioror into cash or other property in whole owill be acquired, whether or noshare exchange is permitted by
part. the law of the state or country under whose tla@vacquiring for

(3) The parent shall mail a copy mummary of the plan of €igncorporation is incorporated.
mergerto each shareholder of the subsidiary who does not waive(c) If the foreign corporation is the surviving corporation of the
the mailing requirement in writing. mergeror acquiring corporation of the share exchange the foreign

(4) Theparent may not deliver articles of rger to the depart corporationcomplies with s180.11050 the extent that domes
ment for filing until at least 30 days after the date on which tic corporation must comply with that section.
maileda copy of theplan of meger to each shareholder of the-sub  (d) In a meger, each domestic corporation complies with ss.
sidiary who did not waive the mailing requirement. 180.1101and180.1103 except aprovided in sub(2), or with s.

(5) Articles of meger under this section may not contairl80.1104if the meger meges a subsidiary into its pareas
amendment$o the articles of incorporation of the parent corporalescribedn that sectionand, if the domestic corporation is the
tion, except for amendments enumerated b86.1002 surviving corporation, with s180.1105

History: 1989 a. 3031995 a. 27 (e) In a share exchange, each domestic corporation complies
with s5.180.1102and180.1103 except as provided in su®),

180.1105 Articles of merger or share exchange. ; : S - ; :
> : and,if the domestic corporation is the acquiring corporation, with
(1) Exceptas provided in s180.1104 (4) after a plan of meger 5 %80.1105 P q g corp

or share exchange is approved by the shareholders, or adopte ) . . .

the board of directors if shareholder approval is not required, the_()é) (a) Notwithstandings.180.1101 (2) if a domestic corpo
surviving or acquiring corporation shall deliver to the departmef@tion plans to mege with one or more foreign corporations, its
for filing articles of megeror share exchange setting forth all oPlanof meger shall set forth all of the following:

the following: 1. The name of each domestic corporatioforeign corpora
(a) The p|an of meger or share exchange. tion planning to mage and the name of the SurViVing domestic
(b) A statement that the plan was approved in accordaitice corporationor foreign corporation into whichach other domestic
s.180.11030r 180.1104 whichever is applicable. corporationor foreign corporation plans to ngex
(2) A meger or share exchange takefeetfupon the ééctive 2. The terms and conditions of the et
dateof the articles of meer or share exchange. 3. The manner anbasis of converting the shares of each
History: 1989 a. 3031995 a. 27 domesticcorporation or foreign corporation into shares, obliga

tionsor othersecurities of the surviving or any other domestie cor
180.1106 Effect of merger or share exchange. (1) All  porationor foreign corporatiomr into cash or other property in
of the following occur when a mger takes déct: whole or part.

~ (a) Every other corporation that is party to the geemeges (b) Notwithstandings.180.1102 (2) if a domestic corporation
into the surviving corporation and the separatistence of every plans to enter into a share exchange with a foreign corporation, its
corporationpartyto the meger except the surviving corporationplan of share exchange shall set forth all of the following:

ceases. o 1. The name of theomestic corporation whose shares will
(b) The title to all property owned by each corporation ihat pe acquired and the name of the acquiring foreign corporation.
partyto the meger is vested in the surviving corporation without 2. The terms and conditions of the exchange

reversionor impairment. 3. The manner and basis of exchanging the shares to be
() The surviving corporation hadl liabilities of each corpo acquiredfor sharespbligations or other securities of the acquiring

ratlonthat.ls. par.ty.to the mger . ) . foreign corporation or any other domestic corporation or foreign
(d) A civil, criminal, administrative or investigatory proceed corporationor for cash or other property in whole or part.

ing pending against any corporation that is party to theyener (c) A plan of meger or sharexchange may include any other

may be continued ai the meger did not occur or the surviving 7 :
corporationmay be substituted in the proceediogthe corpora tFi)\r/Z\I/;/Slon permitted by s180.1101(3) or 180.1102 (3) respee

tion whose existence ceased. ) ]

(e) The articles of incorporation of the surviving corporation . (3) (&) When ameger or share exchange under this section
are amended to the extent provided in the plan ofjener takesefiect, the department is the agent of the survivargign

(f) The sharesf each corporation that is party to the geer corporationof a meger or theacquiring fpre|gn corporation in a
thatare to be converted into shares, obligations or other securiﬁ@greexchqnge, for service of process in a proceeding to enforce
of the surviving corporation or any other corporation or aash any obll_gatlon or the rlghts of dissenting shareholders of each
or other property are converted, and the former holders of fiigmesticcorporation that is party to the rger o shalre exchange.
sharesare entitled only to the rights providedtime articles of ~ (b) When a meger or share exchange under this sedtides
mergeror to their rights under s880.1301to 180.1331 effect, the surviving foreign corporation of a rger or the acquir

(2) Whena share exchange takeseef, theshares of each Ind foreign corporation in a share exchange shall promptly pay to
acquiredcorporation are exchanged as provided in the plad the dissenting shareholders of each domestic co_rporatlo_msthat
the former holders of the shares atitlied only to the exchange Partyto the megeror share exchange the amount, if,aoywhich
rights provided in the articlesf share exchange or to their rightdhey are entitied under s$80.1301to 180.1331

underss.180.1301to 180.1331 (4) Thissection does not limit the power of a foreign corpora
History: 1989 a. 303 tion to acquire all or part of the shares of one or more classes or
seriesof a domestic corporatichrough a voluntary exchange or
180.1107 Merger or share exchange with foreign cor - otherwise.

poration. (1) Oneor more foreign corporations may rgeror History: 1989 a. 3031995 a. 27
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180.1130 Definitions applicable to ss. 180.1130 to sorsystem operated by the association, the highest closing bid per
180.1134. In ss.180.1130t0 180.1134 sharequoted on the system during the valuation period.

(1) “Associate” of a person means any of the following: 3. If the shares are listed on an exchanga&requoted on a

(a) An omganization, other than the resident domestic corpordystemundersubd.1. but no transactions are reported during the
tion or a subsidiary of the i resident domestic corporatign, valuationperiod or if the shares are neither listed on an exchange
which the person is an fier, director manager or partner or is, Or system under subd. nor quoted on a system under subd.
directly or indirectly the beneficial owner af0% or more of a andif at least 3 members of the National Association of Securities
classof voting securities. Dealersare market makers for the securities, the highest closing

(b) A trust orestate in which the person has a substantiat beldd _pt(ajr share obtained frothe association during the valuation

ficial interest or as to which the person serves as trusteasim  P€rod. _ _
ilar fiduciary capacity 4. If no report or quote is available under subg?2. or 3., the

(c) A relative or spouse of the person, or a relativéhef fair market value as determined in good faith by the board of direc

spousewho has the same principal residence as the person Wi Of the resident domestic corporation.
is a director or dicer of the resident domestic corporation or of (b) In the case of property other than casklares, the fair
an affiliate of the resident domestic corporation. marketvalue of the propertgn the date in question as determined
(2) “Beneficial owner” has the meaning prescribed in ruld good faith by the board of directors of the corporation.
13d-3under the securities exchange @ict934. A personis not  (10) “Organization’means gerson other than an individual.
a “beneficial owner” solely because of any of the following: (10m) “Resident domestic corporation” means rasident
(a) The existence of an agreembytor on behalf of the persondomesticcorporation, as defingd s.180.1140 (9) if that corpe
andby or on behalf of a record or beneficial owner of securitiggtionhas a class of voting stock that is registerewasted on a
underwhich the owner agrees to vote the securities in favor ofiationalsecurities exchange or that is registered under sekion
proposedneger, share exchange or sale, lease, exchange or ot(@rof the Securities Exchange Act.
dispositionof assets. (11) “Significant shareholder”, with respect to a resident
(b) The existence of an option from, or other arrangement witlgmesticcorporation, means a persihiat is the beneficial owner
aresident domestic corporation to acquire securities ofesie  directly or indirectly of 10% or more ofhe voting power of the
dentdomestic corporation. outstandingvoting shares of the resident domestic corporation; or
(3) “Business combination” means any of the following: isan afiliatg of.the resident domestic corpqration and within the
() Unless the meer or share exchange is subject to —-yearperiod immediatelbefore the date in question was the

180.1104 does not alter the contract rights of the shares as Bgpeficialowner directly or indirectly of 10%or more of the vet
forth in the articles of incorporation or does not change or convi&lg Power of the then outstanding voting shavéshe resident

in whole or in part the outstanding shaséthe resident domestic domesticcorporation. ‘For the purpose of determining whether a
; fersonis a significant shareholdehe numbenof voting shares

corporationor a subsidiary of theesident domestic corporationconsideredio be outstanding includes shares considered to be

with any of the following: ownedby the person as the beneficial owner but does not include
L any other voting shares which may be issuable undexgaee

1. Asignificant shareholder _ ~_ ment,arrangement or understanding, or upon exercise of conver

2. Any other corporation, whether or not itself a significan§jon rights, warrants or options, or otherwise. In this paragraph,

shareholdewhich is, or after the mger or share exchange W0U|dr‘gaerson” includes 2 or more individuals or persons acting as a

be,an afiliate of a Significant shareholder that was a Significa roupfor the purpose of acquiring' ho'dlng or Voting securiies
shareholdebefore the transaction. aresident domestic Corporation.

(b) A sale, lease, exchangeather disposition, other than a  (12) “Subsidiary” means a corporation of which voting shares

mortgage or pledge if not made to avtiie requirements of ss. pnaving a majority of the votes entitied to be cast are owned,
180.11300 1801134t0 a S|gn|f|Cant Shareholdmther than the direcﬂy or indirectly by one other Corporation_

residentdomestic corporation oa subsidiary of the resident
domesticcorporation, or to aaffiliate of the significant share
holder,of all or substantially all of the property and assetth

(13) “Take—-overoffer” means the é&r to acquire or the
acquisitionof any equity securifyas defined in $£52.01 (2) of
or without goodwill, of aresident domestic corporation, if not?e;euseizgg?tin(\i/(i)tranlt%sr:ifcorctg;%%rriti%néﬁgtrjrtitéa;éqtlj)is%gﬁr;ﬁgrreg the
madelr: the usual and regular course O,f its business. . offeror, as defined in $52.01 (3) would be directly omdirectly

(4) “Commencement of a tenderf@f’ has the meaning pre g peneficial owner of more than 5% of any class of the outstanding
scribed in rule 14d-2 under the securities exchange act of 19§6uity securities of the issuefTake—over der’ does noinclude

(5) “Commonshares” means shares other than preferred i offer or acquisition of any equity security of a resident domestic
preferenceshares. corporationpursuant to:

(6) “Control” means the possession, directly or indireafy (a) Brokers’ transactions fefcted by or through a broker—
the power to direct or cause théection of the management anddealerin the ordinary course of its business.
policies of a person, whether through the ownershivating (b) An exchange &ér for securities of another issuérthe
sharesy contract or otherwise. offer is exempted fronmegistration under ct551 and does not

(7) “Determinationdate” means the date on which a signifinvolve any public ofering under the securities act of 1933.
cantshareholder first becomes a significant shareholder (c) An offer made to not more than 10 persons in this state dur

(9) “Market value” means the following: ing any period of 12 consecutive months.

(@ In the case of shares: (d) An offer made to all the shareholderstiué resident domes

1. If the shares are listed on a national securities exchange tegcorporation, if the number of its shareholders does not exceed
isteredunder thesecurities exchange act of 1934 or are quoted &A0at the time of the &r.
any national market system, the highest closing sales price pere) An offer if the acquisition of any equity security pursuant
sharereported on the exchangequoted on the system during thehereto together with albther acquisitions by thefefor of secu
valuationperiod. rities of the same class during the preceding 12 months, would not
2. If bids for the shares are quotedtba National Association exceed?% of that classf the outstanding equity securities of the

of SecuritiedDealers automated quotations system, or any succssuer.
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(f) An offer by the resident domestic corporation to acquire its (c) A residentdomestic corporation whose shareholders adopt
own equity securities. an amendment to the articles of incorporation on or after April 24,
(14) “Valuation date” means the later of the day before th£984,by a vote of at least 80% of the votes entitled to be cast by
dateof the shareholders’ vote unde80.1131or theday 20 days outstanding shares of voting shares of the resident domestic cor
beforethe consummation of the business combination. phqutlo?:[\r/]mlngt tOget?Sl’t%Sba Smgtl?) voting QFOb_lfp ?Vf;’g by two-
w . P _ ; .~ thirds of the votes entitletb be cast by persons, if anwho are
in A5, aluation perod means the 30-day period preceding ifcan: shareholders of e resdent domasporation.
voting together as a single voting group, expressly electing not to

(16) “Voting shares” means capital shaw@fsa corporation be governed by s<.80.1130t0 180.1134

entitledto vote generally in the election of directors. . .
History: 1989 a. 3031991 a. 161993 a. 12 1997 a. 2741, 252 (3) OPT-IN FOR CERTAIN CORPORATIONS. A corporation that is

not a resident domestic corporation may elect, by express provi

180.1131 Shareholder vote. In addition to a vote otherwise Sionin its articles of incorporation, to be subject to530.1130
requiredby law or the articles of incorporation of the residerip 180.1134as if it were aesident domestic corporation unless its
domesti(‘xorpora’[ior‘]l a business Combina’[ion must be approv@ﬂ|clesof InCOfporatIOI’l contain a pl’OVISIOh Sta“ng that the COI’pO

by the afirmative vote of at least all of the following, excegst rationis a close corporation under $80.1801to 180.1837
providedin s.180.1132 History: 1989 a. 3031991 a. 161995 a. 3361997 a. 27

_ (1) Eighty percent of the votes entitled to be casbbistand 180 1133 Other requirements for greater votes. A busi
ing voting shares of the corporation, voting toget®m single nesscombination of a corporation that has a provision of the arti
voting group. cles of incorporation permitted by 480.0727is subject to s.
(2) Two-thirdsof the votes entitled to be cast by holders ofg80.1131unless one of the exemptiooss. 180.1132has been
voting shares other than voting shares beneficially owned by a siget.
nificant shareholder who ia party to the business combination or History: 1989 a. 303
anafiiliate or associate of a significant shareholder who is a party
to the business combination, voting together as a single votihg0.1134 Actions during take—over offer . In additionto
group. avote otherwise required by law or the articles of incorporation
History: 1989 a. 3031997 a. 27 of the resident domestic corporation, approval by vote of holders
of a majority of the shares of the resident domestic corporation
180.1132 Exceptions. (1) FaIr PRICE. The vote required by entitledto voteon the proposal is required at a shareholders’-meet
$.180.1131does not apply to a business combination if eateof ing held in conformance with s$80.0705and180.0725before
following conditions is met: any of the following actions may be taken by th&asfrs or board
(a) The aggregate amount of the cash and the market valu@fadirectors of the resident domestic corporation, while a take—
of the valuation datef consideration other than cash to b@veroffer is being made, or after a take—ovéeohas been pub
receivedper share by shareholders of the resident donmstic  licly announced and before itdencluded, for the resident domes
rationin the business combination is at least equal to the hightéigtcorporations voting shares:
of the following: (1) Acquiring more than 5% of theesident domestic corpera

1. The highest per share price, including brokerage commii®n’s voting shares at a price above the mavketie from any
sions, transfer taxes and soliciting dealers’ faeseived by any individual who or oganization which holds more than 3% of the
personselling common shares of the same class or series, wittting shares and has held the shares for less than 2 years, unless
appropriateadjustments forecapitalizations and for share splitsthe resident domestic corporation makes at least an edeatof
sharedividends and like distributions, from the significant shar@cquireall voting shares and all securities which may be- con
holder eitherin the transaction in which it became a significaritertedinto voting shares.
shareholdeor within the 2 years before the date of the business (2) Sellingor optioning assets of the resident domestic corpo
combinationwhichever is higher rationwhich amount to deast 10% of the market value of theresi

2. The market value per share of the same class or serie§@ftdomestic corporation. This subsection doesapply to a
the date of commencement of a tenddeinitiated by the signif residentdomestic corporation if all of the following are satisfied:
icantshareholderon the determination date or on the date of the (a) The resident domestic corporation hakast 3 directors
first public announcement of the proposed business combinatiano are not either diters or employees of the resident domestic
whicheveris highest. corporation.

3. The highest preferential amount per share to which the (b) A majority of the directors who are not eitheficgrs or
holderof shares of the class series of shares is entitled in a-volemployeesof the resident domestic corporation vote to not be
untaryor involuntary liquidation or dissolution of the corporationgovernedby this subsection.
with appropriate adjustments for recapitalizations andsliare  History: 1989 a. 3031991 a. 1632, 1997 a. 27
splits, share dividends and like distributions. jrﬁp 1140 Definitions applicable to business combina

b) The consideration to be received by holders of a class.or-" - )
ser(ie)sof outstanding shares is to be in cashyor in the samesormi " prf)VISIOﬂS. In 35'180,,'114(10 180.1144 ) .
the significant shareholder has previoupid for shares of the (1) “Announcementdate” means the date tfe first public
sameclass or series. If the significant shareholder has paid fifinouncemerf the final, definitive proposal for a business eom
sharesf a class of shares witkarying forms of consideration, the Pination.
form of consideration for the class of shares shall be either casi2) “Associate”of a person means any of the following:
or the form used to acquire thedast number of shares of the class (a) A corporation or aganization of which the person is an

or series of shares previously acquired by it. officer, director manager or partner or is the beneficial owner of
(2) CERTAIN CORPORATIONSEXCLUDED. Section180.1131does atleast 10% of any class of voting stock.
not apply to a business combination of any of the following: (b) Atrust or other estaia which the person has a substantial

(a) A corporation if a business combination involving toe  beneficialinterest or as to which the person serves as trustee or in
porationis governed by s186.31 215.53 215.73 221.07020r  asimilar fiduciary capacity
223.21 (c) A relative or spouse of the person, or a relativéhef

(b) A corporation whose original articles of incorporation havgpousewho has the same principal residence as the person.
a provisionexpressly electing not to be governed byl86.1130 (3) (a) “Beneficial owner”of stock means a person, except as
t0 180.1134 providedin par (b), that meets any of the following conditions:
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1. Individually, or with or through any of the perserdfili-  paid, or distribution made, proportionately to all stockholders of
atesor associates, beneficially owns the stadikectly or indi  the resident domestic corporation.
rectly. (d) The adoption of a plan or propogat the liquidation or dis

2. Individually, or with or through any of the perserdfili-  solution of the resident domestic corporatishich is proposed

atesor associates, directly andirectly has the right, whether by, on behalf of, or pursuant to a written or unwritten agreement,
exercisableimmediately or only after the passage of time, tarrangemenbr understandingvith, an interested stockholder or
acquirethe stock pursuant to a written or unwritten agreemeiratn affiliate or associate of an interested stockholder
arrangemenor understanding or upon the exercise of conversion (e) Any of the following, if the direct or indirectfett is to
rights, exchange rights, warrants or options, or otherwise.  increasethe proportionate share of the outstanding stock of a class
3. Individually, or with or through any of the perserdfili-  or series or securities convertible into voting stock of the resident
atesor associates, directly or indirectly has the right to vote tld®mesticcorporation or a subsidiary of the resident domestic cor
stockpursuant to a written or unwritten agreemantangement porationbeneficially owned by the interested stockholder or an
or understandinggxcept that a person is not the beneficial ownaeiffiliate or associate of the interested stockhglderess the
of stock under this subdivision if the agreement, arrangementimereases the result of immaterial changes due to fractional share
understandingo votethat stock arises solely from a revocabladjustments:
proxy or consent given in response to a proxy or consent selicita 1. A reclassification of securities, including, without limita
tion made in accordance with the applicable regulations uhder tion, a stock split, stocKividend or other distribution of stock in
exchange act and is not reportable under the report required upglgpeciof stock, or reverse stock split.
17 CFR 240.18-1 (1) (a) or a comparable or successor report. 5 - A recapitalization of the resident domestic corporation.

4. Has a written or unwritten agreement, arrangensent 3 A meger or share exchangéthe resident domestic corpo
understandingvith another person that is directly or indiredly |atiqn with a subsidiary of the resident domestic corporation.
beneficialowner or whose diliates or associates are direct or . L .
indirectbeneficial ownersof the stock, if the agreement, arrange. ‘L‘ Any other dtransaﬁtl?n, ‘;]"hﬁther or not (\leth, méo rc:rl:cnvfolv
mentor understanding is for the purpose of acquiring, holdin rgt € Interested stockho dev ICN ISPropose byon behalf of,
disposingof or voting the stock, unlesie voting is pursuant to pursuant to a written or unwritten agreement, arrangement or
arevocable proxy or consent described in s@d. understandingvith, the interested stockholder or afilate or

. : - - a}ssouate)f the interested stockholder

(b) A person is not the direct or indirect beneficial owner o . . .
stock tendered pursuant to a tender or exchaftg which is . () Receipt by an interested stockholdeen dfiliate or asse
madeby that person or anféiate or associate of that person unticiateof an interested stockholder of the direct or indirect benefit
the tendered stock is accepted for purchase or exchange. of a loan, ad\_/ance, guarantee, pledge or ot_her financial assistance

o S -~ oratax credit or other tax advantage provided by or through the

(4) "Business combination” means any of the following: e qjgentdomestic corporation cany subsidiary of the resident

(@) A meger, including a meger under s180.1104 or share domesticcorporation, unless the interested stockholder receives
exchange of the resident domestarporationor any subsidiary the benefit proportionately as a holder of stock of the resident
of the resident domestic corporation with any of the following:domesticcorporation.

1. Aninterested stockholder (5) “Consummatiordate” means the date of consummation of

2. A corporation, whether or not it is an interested stocla business combination.
ho!der,which is, Qr after a mger or share exchange would be, an (6) (a) “Control”, “controlled by” or “under common control
affiliate or associate of an interested stockholder with” means the possession, directlyratirectly, of the power to

(b) A sale, lease, exchange, mortgage, pledge, transféiier director cause the direction of the management and policies of a
disposition,in one transaction or a series of transactians; with  personwhether through the ownershipvoting stock, except as
aninterested stockholder or arfiidite or associate of aimter- providedin par (b), by contract, or otherwise.
estedstockholder of assets of the resident domestic corporation of(b) “Control” of a corporation is not established under (@r
a subsidiary of the resident domestic corporatfdhose assets if a person, in good faith and not for the purpose of circumventing
meetany of the following conditions: $5.180.1140to 180.1144 holds voting power as an agebank,

1. Havean aggregate market value equal to at least 5% of thr@ker,nominee, custodian or trustee for one or more beneficial
aggregatenarket value of all thassets, determined on a consoliownerswho do not individually oas a group have control of that
datedbasis, of the resident domestic corporation. corporation.

2. Havean aggregate market value equal to at least 5% of the(7) “Exchangeact” means the securities exchange act of 1934
aggregatenarket value of all theutstanding stock of the residentandamendments thereto.
domesticcorporation. (8) (a) “Interested stockholder”, with respect to a resident

3. Represent at least 10% of the earning power or incongi®mesticcorporation, means a person other than the resident
determinedn a consolidated basis, of the resident domestic cdomesticcorporation or a subsidiary of the resident domestic cor
poration. porationthat meets any of the following conditions:

(c) The issuance or transfer by the resident domestic cerpora 1. Is the beneficial owner of at least 10% of the voting power
tion or a subsidiary of the resident domestic corporation, in onéthe outstanding voting stock of that resident domestipora
transactioror a series of transactions, of any stock of the residdiun.
domesticcorporation or a subsidiary of the resident domestic cor 2. s an dfliate or associate of that resident domestic corpora
porationif all of the following conditions are satisfied: tion and at any time within 3 years immediately before the date in

1. The stock has an aggregate market value equal to at lgasistionwas the beneficial owner of at least 10% of the voting
5% of the aggregate market value of all the outstanding stockpofverof the then outstanding voting stock of that resident domes
the resident domestic corporation. tic corporation.

2. The stock is issued or transferredato interested stoek (b) For thepurpose of determining whether a person is arrinter
holder or an dfiliate or associate of an interested stockhqldeestedstockholderthe number of shares of voting stock of the-resi
exceptfor stock of the resident domestic corporation or such sutientdomestic corporation considered outstanding includes shares
sidiaryissued or transferred pursuant to the exercise of warraftsneficiallyowned by the person but does not include athgr
rights or options to purchase such stocketdd, or a dividend unissuedshares of voting stock of tlesident domestic corpera
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tion which may be issuable pursuant to an agreement, arrangfeckholderare each entitled to receive per share an aggregate
ment or understanding, or upon exercise of conversion rightsmount of cash and the market value, as of the consummation

warrantsor options, or otherwise. date,of noncastconsideration at least equal to the higher of the
(9) (a) “Resident domestic corporatiomieans a domestic following:

corporationthat, as of the stock acquisition date in questatis a. The highest of: the market value per share on the announce

fies any of the following: mentdate with respect to the business combination, the market
1. Its principal dices are located in this state. valueper share on the interested stockhdklstockacquisition

date,the highest price per share paidthg interested stockholder
. including brokeragecommissions, transfer taxes and solicitin
_ 3. More thanl0% of the holders of record of its shares are rec?ealers’(‘lilees, for sghares of the same class or series within th% 3
identsof this state. _  yearsimmediately before anidcluding the announcement date of

4. More than 10% of its shares are held of record by residefg business combination, or the highest price per share paid by
of this state. the interested stockholdeincluding brokerage commissions,

(b) For purposes of paa) 3.and4., the record date for deter transfertaxes and soliciting dealers’ feésr shares of the same
mining the percentages and numbers of shareholders and shelessor series within the 3 years immediately before and including
is the most recent record date established before the stock acqtlisiinterested stockholder stockacquisition date; plus, in each
tion date in question, and the residence of each shareholder isctige, interestcompounded annually from the earliest date on
addres®f the shareholder which appears on the records of the ighich that highest per share acquisition price was pattie per
identdomestic corporation. sharemarket value was determined, through ¢e@summation

(10) “Stock” means any of the following: date,at the rate for one—year U.S. treasury obligations from time

(a) Shares, stock or similar secuyitgrtificate of interest, par to time in efect; less the aggregate amount of any cash and the

ticipationin a profit sharing agreement, voting trust certificate, (g.la{jket\éalue.a as ot?}e divi_dendhpa)ament date, r?f any nonc?ski:
certificateof deposit for any of the items described in this pard!videndspaid per share since that date, up to the amount of that
graph. interest.

(b) Security which is convertible, with or withoabnsider b. The highest preferential amount séare, if anyto which

ation, into stock, or anwvarrant, call or other option or privilegethe holders of shares of that class or series of stock are entitled

; ; ; ; ; the voluntary or involuntary liquidation of the resident
of buying stock, or any other security carrying a right to acqun‘épon . . =
subscribeto or purchase stock. Omesticcorporation, plus the aggregaaenount of dividends

11) “Stock isition date”. with declaredor due which those holders are entitled to before payment
(11) "Stock acquisition date’, with respetb any person, .« gividends on another class or series of stock, unless the aggre

meansthe date that that person first becomes an interested stqgkie amount of those dividends is included in the preferential
holderof that resident domestic corporation.

(12) “Subsidiary” of a resident domestic corporatiareans 2. The form of consideration to be received by holders of each
any other corporation, whether oot a domestic corporation, of yaticylarclass or series of outstanding stock in the busiress

which voting stock having a majority of the votes entitled to bgination is in cash qrif the interested stockholder previously

castis owned, directly or indirectlyby the resident domestic eor 4cquiredsharesf that class or series, the same form as the inter

poration. _ ~ estedstockholder previously used to acquire thgdat number
(13) “Voting stock” means capital stoof a corporation, of shares of that class or series.

whetheror not a domestic corporation, entitled to vote generally (d) The business combination is a business combination as

in the election of directors. describedn s.180.1143 (1) (2), (3) or (4).
History: 1989 a. 3031991 a. 391993 a. 12. History: 1989 a. 3031991 a. 39

2. It has significant business operations located instaite.

180.1141 Restrictions on business combinations. 180.1142 Determining market value and control.
(1) BUSINESS COMBINATIONS DURING THE 3 YEARS AFTER THE (1) Forpurposes of s480.1140t0 180.1144 the market value of
STOCKACQUISITIONDATE. Except as provided in$80.1143ares stockor property other than cash or stock is determinéallasvs:
ident domestic corporation may not engage in a business com (a) In the case of stock, by:

binationwith an interested stockholder of the resident domestic | The highest closing sale price during 8tedays immedi

corporationfor 3 years after the interested stockholelestock 6|y hefore the date in question of a share of that class or series

acquisition date unless the board of directors of the residegf ciock on the composite tape for stocks listetherNew York

ﬁolmes,tlccorﬁoratlo_n_haapproveﬁ, before the interested stoCksiqckexchange, oiif that class or series of stock is not quoted on

older'sstock acquisition date, that business combination or the, composite tape or if that class or series of stock is not listed on

purchaseof stock made by the interested stockholder orstisak  {he New York stock exchange, on the principal UsBcurities

acquisitiondate. exchangeegisteredinder the exchange act on which that class or
(2) BUSINESSCOMBINATIONS MORE THAN 3 YEARS AFTER THE  seriesof stock is listed.

STOCK ACQUISITION DATE. At any time after the 3-year period 5 |t that class or series of stock is not listed on an exchange

describedin sub. (1), the resident domestic corporation mayescribedn subd.1., the highest closing bid quotation for a share

engagen a businessombination with the interested stockholdep that classor series of stock during the 30 days immediately

butonly if any of the following is satisfied: _ beforethedate in question on the National Association of Securi
(@) The board of directors of the resident domestic corporatiges Dealers automated quotation system, or any sirailatem

hasapproved, before the interested stockhdfdstock acquisi  thenin use.

tion date, the purchasd stock made by the interested stockholder 3. |f no quotations described in suidare available, the fair

onthat stock acquisition date. ~ marketvalue on the date in question of a share of that class or
(b) Thebusiness combination is approved by tHferaftive  seriesof stock as determined in good faith by the boardirafc

vote of the holders of a majority of the voting stock not benefiors of the resident domestic corporation.

cially owned by the interested stockholder at a meeting called for(p) |n the case groperty other than cash or stock, the fair-mar

thatpurpose. ket value of the property otie date in question as determined in
(c) The business combination meallsof the following condi  goodfaith by the board of directors of thesident domestic corpo
tions: ration.

1. Holders of all outstanding sharekstock of the resident  (2) Forpurposes of s480.11400180.1144 a persors bene
domesticcorporation not beneficially owned by the interesteficial ownership of at least 10% of the voting power obepora
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tion’s outstanding voting stock creates a presumption that the gegr, nominee, trustee or other person that acquires or holds shares

sonhas control of the corporation. in the ordinary course of business for others in good faith and not
History: 1989 a. 3031991 a. 39 for the purpose of avoiding this section unless the person may
exerciseor direct the exercise of votes with respect tosthares
180.1143 Exclusions from business combination at a meeting of shareholders without further instruction from
restrictions. Sectionsl80.1140t0180.1144do not apply to any another.
of the following: (c) “Resident domestic corporation” has the meaning given in

(1) Unlessthe articlesof incorporation provide otherwise, as. 180.1130 (10m)
businesombination of a resident domestic corporation with an () ynlessotherwise provided in the articles of incorporation
interestedstockholder if the resident domestic corporation did ngf 5 resident domestic corporation and except as provided in sub.
havea class oboting stock registered or traded on a national-secis) or as restored under sup), the votingpower of shares of a
rities exchange or registered under section 12 (g) of the exchapg§ident domestic corporation held by any person, including
acton the interested stockholdestock acquisition date. sharesssuable upon conversion of convertible securities or upon
(2) Unlessthe articlesof incorporation provide otherwise, aexerciseof options or warrants, in excess of 20% of wodng
busineszombination with an interested stockholder who a@s powerin the election of directors shall be limited to 10% of the full
interestedstockholder immediately before September 1987, voting power of those shares.
unlesssubsequently the interested stockholder increased its bene(3) Sharewf a resident domestic corporatioeld, acquired or

ficial ownership ofthe voting power of the outstanding votingg peacquired in any of the following circumstances are excluded
stock of the resident domestic corporation to a proportion ¥om the application of this section:

ﬁxcesmf the proportiorof voting power that the interested stock (a) Shares acquired before April 22, 1986.
older beneficially owned immediately before Septemhfr . .
1987, excluding an increase approvedtbg board of directors of _(0)_Shares acquired under an agreement entered into before
the resident domestic corporation before the increase occurre@Prl 22, 1986. . . _

(3) A business combination ofresident domestic corporation _ (€) Shares acquired by a donee under an inter vivos gift not
with an interested stockholdehich became an interested stockT2deto avoid this section or by distributee as defined in s.
holderinadvertentlyif the interested stockholder satisfies all of?21.07 ) )
the following: (d) Shares acquireahder a collateral pledge or security agree

(a) As soon as practicable divests itself of disight amount ment,or similar |nst.rument, not created to avoid this section.
of the voting stock of the residetidmestic corporation so that the _(€) Shares acquired under180.1101180.1102180.1104or
interestedstockholder is no longer thneficial owner of at least 180.1107if the resident domestic corporation is a party to the
10% of the voting power of the outstanding voting stock oféise Mergeror share exchange.
identdomestic corporatiomr a subsidiary of that resident domes (f) Shares acquired from the resident domestic corporation.
tic corporation. (g) Sharescquired under an agreement entered into at a time

(b) Would not at any time within the 3 years before thehenthe resident domestic corporation was neither a resident
announcemendate with respect to the business combination ffpmesticcorporation nor an issuing public corporation under s.
questionhave been an intereststbckholder except for the inad 180.1150(1) (a) 1995 stats.
vertentacquisition. (i) Shares acquired in a transaction incident to which the-share

(4) A business combination ofrasident domestic corporationholdersof the resident domestic corporation have vatader
with an interested stockholdevhich was an interested steck sub.(5) to approve the persanfesolution delivered under si#)
holderimmediately before September 10, 1987, and inadverterigyrestore the full voting power of all of that persoshares.
increasedts beneficial ownership of the voting power of the-out  (4) A person desiring a shareholdate under sul(5) shall
standingvoting stockof the resident domestic corporation to aleliverto the resident domestic corporation at its principid®f
proportionin excess of the proportion of votipgpwer that the a form of shareholder resolution win accompanying notice
interestedstockholder beneficially owned immediately beforgontainingall of the following:

Septembed0, 1987, if the interested stockholder divests itself of (3) The identity of the person.

a sufiicient amount ofvoting stock so that the interested stock (b) A statement that the resolution and noticesariemitted
holderis no longethe beneficial owner of a proportion of the'VOtunderthis section.

ing power in excess ahe proportion of voting power that the . . .
interestedstockholder held immediately before September 10, (€) The number of shares of ttesident domestic corporation

1987 ownedby the person of record and beneficialtyder the meaning
History: 1989 a. 3031991 a. 39 prescribedin rule 13d-3 under the securities exchange act of
' ' ' 1934.

180.1144 Relationship to other laws. (1) The require (d) A specification of the voting power tiperson has acquired
mentsof ss.180.1140t0 180.1144are in addition to the require Or proposes to acquire for which shareholder approval is sought.
mentsof other applicable lawincluding the other provisions of  (e) The circumstances, terms and conditions undgch
this chapterand any additional requirements contained in the ar§haresrepresenting in excess of 20% of the voting power were
clesof incorporation or bylaws of a resident domestic corporati@equiredor are proposetb be acquired, set forth in reasonable
with respect to business combinations. detail, including the source of funds or other consideration and
(2) Forpurposes of applying s680.1140t0 180.1144if any ~ otherdetails of the financial arrangements of the transactions.
otherprovision of this chapter is inconsistent with, in conflict with (f) If shares representing in excess of 20% of the voting power
or contraryto ss.180.1140to 180.1144 that provision does not were acquired or are proposéa be acquired for the purpose of
applyto the extent that it is inconsistent with,conflict with or  gainingcontrol of the resident domestic corporation, the terms of
contrary to ss180.1140t0 180.1144 the proposed acquisition, including but not limited to the source
History: 1989 a. 3031991 a. 39 of funds or other consideration and the material terms of the finan
) o ~cial arrangements for the acquisition, qfgns or proposals of the
180.1150 Control share voting restrictions. (1) Inthis  personto liquidate the resident domestic corporation, to sell all or
section: substantiallyall of its assets, or mge it or exchange its shares
(b) “Person” includes 2 or more individuals or persons actingith any other person, to change the location of its princifiakof
asa group for the purpose of acquiring or holding securities obaof amaterial portion of its business activities, to change materi
residentdomestic corporatiorhut does not include a bank, bro ally its management or policies of employméatalter materially
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its relationship with suppliers or customers or the communities180.1202 Sale of assets other than in  regular course of

which it operates, or make any other material change in its bususiness. (1) Except aprovided in sub(5), a corporation may
ness,corporate structure, management or personnel, and saeli, lease, exchange or otherwise dispose of all, or substantially
othermaterial information as wouldfatt the decision of a share all, of its propertywith or without goodwill, otherwise than in the
holderwith respect to voting on the resolution. usualand regular course of business, on the terms and conditions

(5) (a) Within 10 days after receipt of a resolution and notic@ndfor the consideration determined by the corporasitiard
undersub.(4), the directors of theesident domestic corporation©f directors, upon adoption of a resolution by the board ofdirec
shallfix a date for a special meeting of the shareholders taovptetorsapproving the proposed transaction and appitoyis share
the resolution. The meeting shall be held no later than 50 ddy@dersof the proposed transaction.
afterreceipt of the resolution and notice under ¢djp.unlesshe (2) Thecorporation shalhotify each shareholdewhether or
personagrees to a later datand no sooner than 30 days aftenot entitled to vote, of the proposed shareholders’ meéting
receiptof the resolution and notice, if the person so requestsaacordancevith s.180.0705 except the notice shall be given no
writing when delivering the resolution and notice. fewerthan 20 days before the meeting date. The notice shall also

(b) The notice of the meeting shall include a copy of the resoRfatéthat the purpose, or one of the purposes, of the meeting is to
tion and noticedelivered under sulf4) and a statement by theconsiderthe sale, leasexchange or other disposition of all, or
directorsof their position or lack of position on the resolution. Substantiallyall, of the property ofhe corporation and contain or

(c) Regular voting power is restored if at the meeting call(?ée accompanied by a description of the transaction.

underpar (a) at which a quorum is present a majodifythe voting ___(3) Unlessthis chapterthe articles of incorporation or bylaws
gdoptedunder authority granted in the articles of incorporation

require a greater vote or a vote by voting groups, the proposed

the subject matter approve the resolution. <9 . . J
J bp nsactioris authorized if approved by a majority of all the votes

(d) A resident domestic corporation is not required to ho § titledto be cast on the transaction
morethan 2 meetings undpat (a) in any 12-month period with ) . "
respectto resolutior?sand n?)ticses) presgnted by thepsame pers%pt(d'il_ 2&%%%;:55?33%5 g’éﬁgﬁnﬁq: oLgtg%;glngﬁgglogugFeTtO&
:SLZZS&Z%r%eur(szﬁnmpegisng)tw;gggﬁgggoggggggs (0); :22 %’ge%rn@n?// contractual rights, without furthe>r/ shareholder acltion. )
including, without limitation, fees and expenses of counsel, as (5) A transaction that constitutes a distribution is govehyed
estimatedn good faith by the board of directors of the residei§t 180.0640and not by this section.
domesticcorporation and communicated in writing to ffeson giizz:?gs:io}"?;fgEt;e?ﬁ"la“osillfs?allnét‘i.aﬁslj?o?.cirsﬁorate assets under s. 180.71, 1987
WItI‘_lIl’l 10 days after receipt of a 3rd or SUbsequent_ resolatidn stats.[now s. 180.1202]. Stermanmornbeck,156 Ws. 2d 556457 N.W2d 874
noticefrom the person. In such event, notwithstangiaga), the  (Ct. App. 1990).
directorsmay fix a date for the meeting within 10 days after
receiptof payment irfull of such estimated expenses rather than

within 10 days after receipt of the resolution and notice. SUBCHAPTERXIII
(6) Any sale or other disposition of shares by a person holding
both shares having full voting power and shares having voting DISSENTERS’ RIGHTS

powerlimited under sub(2) shall be deemed to reduce the number
of shares haVing limited VOting power until such shares 31901301 Definitions. In ss.180.1301to 180.1331

exhausted. (1) “Beneficial shareholder” means a person who is a benefi

(7)|A tc%rporation that is not a r_ttesidrt?_n} dorrfu_astic corpgrati%rim owner of shares held by a nominee as the shareholder
may elect, by express provision in its articles of incorporation, to ‘st TR . . .
be subject to this section as ifiitere a resident domestic corpora18(()11”1)3O(le)ﬁ"nessComb'n""t'On has the meaning given sn

tion unless its articles of incorporation contaipravisionstating

thatthe corporation is close corporation under 480.1801to (2) “Corporation”means the issuer corporationibthe cor
180.1837 porateaction giving rise to dissenters’ rights undet&0.1302s
History: 1989 a. 3031995 a. 3361997 a. 27 amewger or share exchange that has beffattuated, the surviv

ing domestic corporation or foreign corporation of thegeeor
the acquiring domestic corporation or foreign corporation of the

SUBCHAPTERXII shareexchange.
(3) “Dissenter’meansa shareholder or beneficial shareholder
SALE OF ASSETS whois entitled to dissent from corporate action und&g8.1302

andwho exercises that right when and in the manner required by
$s5.180.1320t0 180.1328

(4) “Fair value”, withrespect to a dissenteishares other than
érﬂ a business combination, means the value of the sihamesdi

180.1201 Sale of assets in regular course of business;
mortgage of assets. (1) A corporation mayon the terms and

gﬁgg{gcr’gZ%ngnf;gpﬁ]gc;gﬁgﬁi:}aé{on determined by the board ately before the ééctuation of thecorporate action to which the

’ : . . dissenterobjects, excluding any appreciation or depreciation in
_ (&) Sell, lease, exchange or otherwise dispose of @llistan  5nticipationof the corporate action unless exclusion would be
tially all, of its property in th@isualand regular course of bus'nessinequitable. “Fair value”, with respect to a disserigeshares in

(b) Sell, lease, exchange or otherwise dispose of lesstiftian a business combination, means market valuedefied in s.
stantially all of its property whether or not in the usual and regul80.1130(9) (a) 1.to 4.
courseof business. (5) “Interest” means interest from thefetuation date dfhe

(c) Mortgage, pledge, dedicate to the repayment of indebterporateaction until the date of paymeat,the average rate eur
ness,whether with or without recourse, or otherwise encumbegntly paid by the corporation on its principal bank loansifor
any or all of its property whether or not in the usual and regulabne,at a rate that is famnd equitable under all of the circum
courseof business. stances.

(2) Unlessrequired by the articles of incorporation, approval (6) “Issuercorporation” means a domestic corporation that is
by the shareholders of a transaction described in(4)lis not theissuer of the shares held by a disseb&fore the corporate
required. action.

History: 1989 a. 3031991 a. 16 History: 1989 a. 3031991 a. 16
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180.1302 Right to dissent. (1) Except as provided in sub. shouldbe assigned the proportionate interest of his or her shares in the going interest
(4) and $.180.1008 (3)a shareholder or beneficishareholder [ shrecompany HYOUW incemorated \SM Health Care System, 2000 Wi
may dissent from, and obtain payment of the fair value of his OftheRole of Discounts in Determining “Faielie” Under Visconsins Dissenters’
hershares irthe event of, any of the following corporate action®RightsStatutes: The Case for Discounts. Emat995 WLR 155.

(a) Consummation of a plan of ngerto which the issuer cor 180.1303 Dissent by shareholders and beneficial

porationis a party if any of the _foIIowing applies: shareholders. (1) A shareholder may assert dissenters’ rights
1. Shareholder approval is required for the geerby s. 55t fewer than all of the shares registered in his or her name only

180.1103or by the articles of incorporation. _ _if the shareholder dissents with respect to all shares beneficially
2. The issuer corporation is a subsidiary that isgee¢mwith  ownedby any one person and notifies the corporation in writing
its parent under €.80.1104 of the name and address of egefison on whose behalf he or she

(b) Consummation of a plan of shaechange if the issuer eor assertslissenters’ rights. The rights of a shareholder who under
poration’s shares will be acquired, and the shareholdether this subsection asserts dissenters’ rights as to fewer than all of the
shareholdeholding shares on behalf thfe beneficial shareholder sharesegistered in his or her name are determined as if the shares
is entitled to vote on the plan. as to which he or she dissents and his or her other shares were reg

(c) Consummation of a sale or exchange of akulrstantially isteredin the names of diérent shareholders.
all, of the property of the issuer corporation other than in the usual(2) A beneficial shareholder magsert dissenters’ rights as to
andregularcourse of business, including a sale in dissolution, bstharesheld on his or her behadhly if the beneficial shareholder
notincluding any of the following: doesall of the following:

1. A sale pursuant to court order (@) Submits to the corporation the sharehotderitten con

2. A salefor cash pursuant to a plan by which all or substagentto the disse_nt not later _than the time that the beneficial-share
tially all of the net proceeds of the sale will be distributed to th@lderasserts dissenters’ rights.
shareholdersvithin one year after the date of sale. (b) Submits the consent under.gaj with respect to all shares

(d) Except as provideith sub.(2), any other corporate action of which he or she is the beneficial shareholder
takenpursuant to a shareholder vote to the extent that the articlggstory: 1989 a. 303

of incorporation, bylaws or a resolution of the boardioéctors : . -

; : ) . .180.1320 Notice of dissenters’ rights. 1) If proposed
providesthat the voling or nonvoting shareholder or benefici orporateaction creating dissenters‘grights u(rugeit&g.lseOZis
shareholdemay dlsse_nt ar_ld obtain payment for disier shargs. submittedto a vote at a shareholders’ meeting, the meeting notice

(2) Exceptas provided in sul4) and s180.1008 (3)the arti  gpg| state that shareholders and beneficial shareholders are or
clesof incorporation may allow a shareholder or beneficial shargay he entitled to assert dissenters’ rights undet&8.1301to
holderto dissent from an amendment of the articles of incorporggg 1331and shall be accompanied by a copy of those sections
tion and obtain payment of tliair value of his or her shares if the” . . . : . '

: ; ; 2) If corporate action creating dissenters’ rights ursler
amendmentnaterially and adverselyfatts rights in respect of a 18C().J).302's aﬂthorized without ﬂotegof shareholderg the cofpo

dissenter'shares be_cause it does any of_the following: ration shall notifyin writing and inaccordancevith s.180.0141
(a) Alters or abolishes a preferential right of the shares. 5| shareholders entitled to assert dissenters’ rights that the action

~ (b) Creates, alters or abolishes a righeispect of redemption, wasauthorized and send them the dissententice described in
including a provision respecting a sinking fund fortedemption s.180.1322

or repurchase, of the shares. History: 1989 a. 303
c) Alters or abolishes preemptive right of the holder of
© 8 b P 9 180.1321 Notice of intent to demand payment. (1) If

sharedto acquire shares or other securities. oposedcorporate action creating dissenterigihts under s
(d) Excludes or limits the right of the shares to vote on any m : . , .y
ter or to cumulate votes, other than a limitation by dilution throu 0.1302is submitted to a vote at a shareholders’ meeting, a

issuanceof shares or other securities with similar voting rights. arehgldeor beneficial shareholder \.Nh(,) wishes to asse dis
senters'rights shall do all of the following:
(e) Reduces the number of shaoemed by the shareholder or

N ; - h Deliver to the issuer corporation before the vote is taken
beneficialshareholder to a fraction of a share if the fractional sh .(a) : ; :
socreated is to be acquired for cash undags.0604 Wfritten notice that complies with $80.01410of the shareholdé&r

. : . . . or beneficial shareholdeyintent to demand payment fas or her
(3) Notwithstandingsub.(1) (a)to(c), if the issuer corporation gnaredf the proposed action isfettuated.

Is a statutory close corporation undsr180.18010180.1837a b) Not vote his or her shares in favor of the proposed action.

shareholder of the statutory close corporation may dissent from harehold beneficial sharehold ho fail
corporateaction and obtain payment of the fair value of his or her, (2) A shareholdeor beneficial shareholder who fails to-sat
shares,to the extent permitted undsub. (1) (d) or (2) or s. 1sfy sub.(1) is not entitled to payment fdnis or her shares under

180.1803180.1813 (1) (dpr (2) (b), 180.1815 (3)pr 180.1829 SS-180.1301t0180.1331
(1) (c) History: 1989 a. 303

(4) Exceptin a business combination or unless the articles ©80.1322 Dissenters’ notice. (1) If proposedcorporate
incorporationprovide otherwise, subgl) and(2) do not apply to actioncreating dissenters’ rights undef.80.1302is authorized
the holders of shares of any class or seri¢isdfshares of the classata shareholdersheeting, the corporation shall deliver a written
or series are registered on a national securities exchange or qugi€skntershotice toall shareholders and beneficial shareholders
on the National Associationf Securities Dealers, Inc., automategvho satisfied s180.1321
quotationssystem on the record ddteed to determine the share (2) Thedissenters’ notice shall be sent no later than 10 days
holdersentitled to notice of a shareholders meeting at whiddyterthe corporate action is authorized at a shareholders’ meeting
shareholdersire to vote on the proposed corporate action.  or without a vote of shareholders, whicheveagplicable. The
(5) Exceptas provided in €80.1833 ashareholder or benefi dissentershotice shall comply with £80.0141and shalinclude
cial shareholder entitled to dissent and obtain payment for hisg@thave attached all of the following:
hershares under s380.1301to 180.1331maynot challenge the () A statement indicating where the shareholder or beneficial
corporateaction creating his or her entitiement unlessatton  shareholdemust sendhe payment demand and where and when
is unlawful or fraudulent with respect to the shareholdenefi  .grtificatesfor certificated shares must be deposited.
C'ﬁ! shgr(elggéders(?rlg?uegfscorporatlon. (b) For holders of uncertificated shares eaplanation of the
istory: a. 3031991 a. gxtentto which transfer of the sharesll be restricted after the

Minority discounts are inappropriate under dissenters’ rights statutes and will A ;
be applied in determiningfair value” under sub. (1). Each dissenting shareholdelBaymentdemand is received.
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(c) A form for demanding payment that includes the date of th&0.1326 Failure to take action. (1) If an issuer corpora
first announcement to news media or to shareholders of the tetims does not déctuate the corporate action witlé0 days after
of the proposed corporate action and tieguires the shareholderthe date set under $80.1322for demanding payment, the issuer
or beneficial shareholder asserting dissenters’ rightsettify corporationshall return the deposited certificates and release the
whetherhe or she acquired beneficial ownership of the shareansferrestrictions imposed on uncertificated shares.
beforethat date. (2) If after returning deposited certificates and releasing-trans

(d) A date by which the corporation must receive the paymehmt restrictions, the issuer corporatiorieetuates the corporate
demandwhich may not be fewer than 30 days nwre than 60 action,the corporatiorshall deliver a new dissenters’ notice under
daysafter the date on which the dissenters’ notice is delivereds. 180.1322and repeat the payment demand procedure.

(e) A copy of ss180.1301t0 180.1331 History: 1989 a. 303

History: 1989 a. 303 . .

s 2 180.1327 After-acquired shares. (1) A corporation may
180.1323 Duty to demand payment. (1) A shareholder or €lectto withhold payment required by $80.1325from a dis
beneficialshareholdewho is sent a dissenters’ notice describegeNterunless the dissenter was the beneficial owner ostiaees
in s.180.1322 or a beneficial shareholder whaseares are held Pefore the datespecified in the dissenters’ notice under s.
by a nomineewho is sent a dissenters’ notice described in 80:1322(2) (c)as the date of the first announcement to news
180.1322 mustdemand payment in writing and certify whetheediaor to shareholdersf the terms of the proposed corporate
he or she acquired beneficial ownership ofshares before the action. _ _
datespecified in the dissenters’ notioader s180.1322 (2) (c) ~ (2) To the extent that theorporation elects to withhold pay
A shareholder obeneficial shareholder with certificated sharegientunder sub(1) after efectuating the corporate action, it shall
mustalso deposit his or her certificatesancordance with the estimatethe fair valueof the shares, plus accrued interest, and
termsof the notice. shallpay this amount to each dissenter who agrees to accept it in

(2) A shareholdeor beneficial shareholder with certificated Ul Satisfaction of his or her demand. Tdwporation shall send

sharesvho demands payment and deposits his or her share-ce 'gh its offer a statement of its estimate of the fair value of the

catesunder sub(1) retains all other rights of a shareholder op/'arésanexplanation of how the interest was calculated, and a

i ; ; P statementof the dissentes right to demand payment under s.
g;?ﬁg%?éi?ﬁ;ﬁgﬂ'g?iﬁgﬂ'ot:‘piﬁgtgggéﬁjge canceledadiified 7o, 306 the dissenter is dissatisfied with théeof

History: 1989 a. 303

(3) A shareholdepr beneficial shareholder with certificated s ?
or uncertificated shares who does not demand payment by the d@@ 1328 Procedure if dissenter dissatisfied with pay -
setin the dissenters’ notice, or a shareholder or beneficial shaggent or offer . (1) A dissenter mayin themanner provided in
holder with certificated sharesho does not deposit his or _hersub_(z), notify the corporation of the disseriteestimate of the
sharecertificates where required and by the date set in the dissggfr value of his or her shares and amount of interest due, and
ers’ notice, is not entitled to payment for his or her shares Unq:%mancbaymenbf his or her estimate, less any payment received
$s.180.1301t0 180.1331 unders. 180.1325 or reject theoffer under s.180.1327and

History: 1989 a. 303 demandpayment of the fair value of his her shares and interest
due,if any of the following applies:
(@) The dissenter believes that the amount paid usder
0.13250r offered under s180.1327is less tharthe fair value
of his or her shares or that the interest due is incorrectly calculated.

(b) The corporation fails to make paymemider s180.1325

180.1324 Restrictions  on uncertificated shares.
(1) Theissuer corporation may restrict the transfer of uncertifiS
catedshares from the date that tthemand for payment for those
sharesds received until the corporate action ifeefuated or the

restrictionsreleased under $80.1326 A h
(2) Theshareholder or beneficial shareholder who asdirts W;t;]r:?e?]? daysafter the date set underl§0.1322for demanding

senters’rights as to uncertificated shares retains all of the rights . . . .
g g (c) The issuer corporation, having failed téeefuate the cer

of a shareholder obeneficial shareholderther than those i : by

restrictedunder sub(1), until these rights are canceled or modiPOrate actiondoesnot return the deposited certificates or release

fied by the efectuation of the corporate action the transfer restrictions imposed on uncertificated shares within
History: 1989 a. 303 ' 60 days after the date set undet80.1322for demanding pay

ment.

180.1325 Payment. (1) Exceptas provided in s180.1327 (2) A dissenter waives his or her right to demand payment
assoon as the corporate actigrefectuated or upon receipt of aunderthis section unless the dissenter notifies the corporation
paymentdemandwhichever is laterthe corporation shall pay hisor her demand under sith) in writing within 30 days after the
eachshareholder or beneficishareholder who has complied withcorporationmade or dered paymentor his or her shares. The
s.180.1323theamount that the corporation estimates to be the faiticeshall comply with s180.0141

val f his or her shar | r interest. History: 1989 a. 303
alueof his or her shares, plus accrued interest When payment is made loheck, the payment date under sub. (2) is the date the

(2) Thepayment shalbe accompanied by all of the following: payeereceives the check. Kohler CoSogen International Fund, Inc. 2000 WI App

(@) The corporatiors latest available financial statements®0:233 Ws. 2d 592608 N.w2d 746

auditedand including footnote disclosure if available, imdud- .
: . 180.1330 Court action. (1) If a demand for payment under
:28 T%ttlen‘:’gr?%ﬂ ;bfgaﬁgniﬂgegf?r% iﬂg ()J;élsgfalpygiz :r?td 3&80.1328remams unsettled, the corporation shall bring a spe
: : ' clal proceedingwithin 60 days after receiving the payment
incomestatement for that yeaa statement of changes in share L .
holders’equity for that year and the latestailable interim finan demandunder s180.1328and petition the court to determitie
cial statements, if any fair value of the shares and accrued interest. If the corporation
' : ) ) ) doesnot bring the special proceeding within the 60—day period,
(b) A statement of the corporatisnestimate of the fair value jt shall pay each dissentethose demand remains unsettled the
of the shares. _ amountdemanded.
(c) An explanation of how the interest was calculated. (2) The corporation shall bring the special proceeding in the
(d) A statement of the dissenterightto demand payment circuit court for the county where its principafioé or, if none in
unders.180.1328if the dissenter is dissatisfied with the paymenthis state, its registeredfife is located. If the corporation is a-for
(e) A copy of $s180.1301t0 180.1331 eign corporation without a registeredfiog in this state, it shall
History: 1989 a. 303 bring the special proceeding in the county in this state in which
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was located the registeredfime of the issuer corporation that (a) The name of the corporation.

mergedwith or whose shares weaequired by the foreign corpo  (b) The date of its incorporation.

ration. _ _ (c) A statement that none tife corporatiors shares has been
(3) Thecorporationshall make all dissenters, whether or nggged.

residentsof thisstate, whose demands remain unsettled parties t0(y) A statement that no debt of the corporation remains unpaid.

the special proceeding. Each party to the special proceeding Shalie) A statement that the incorporators or the board of directors

be served with a copy of the petition as provided i804..14 70 h : ; i )
@) Thejurisdictigz ofthe CZurt in whicFl)w the special proceedf#eC'fy'FgWh'Ch’ authorized the dissolution in accordance with
is section.

ing is brought under sulf2) is plenary and exclusive. The court S . .

may appoint one or more Persons as appraisers to receive evidendd) A corporation is dissolved under this sectimthe efec-

and recommend decision on the question of fair value. AJYE date of its articles of dissolution.

appraisehasthe power described in the order appointing him or HiStory: 1989 a. 3031995 a. 27

heror in any amendment to the orddhe dissenters are entitled g 1402  pissolution by board of directors and ~ share -

to the same discovery righaisparties in other civil proceedmgs.holders_ (1) (a) A corporatiors board of directors may pro
(5) Eachdissenter made a party to the special proceedingpi§sedissolution for submission to the shareholders.

entitledto judgment for any of the following: ) (b) The board of directors may condition its submission of the

of his or her shares, plus interest, exceeds the amount paid by th&) The corporation shalhotify each shareholderhether or
corporation. i ) ) not entitled to vote, of the proposed shareholders’ meeting
(b) The fair value, plus accrued interest, of his or her shatgg-ordancavith s.180.0705 except the notice shall state that the

acquiredon or after the date specified in the disseémteotice ,,poseor one of the purposes, of the meeting is to consider and
unders. 180.1322 (2) (c)for which the corporation elected toy act upon dissolving the corporation.

W',gﬁ‘st‘ocj;‘,’ Egggn;egéunder 480.1327 (3) Unlessthis chapterthe articles of incorporation, bylaws
Becausethis section does not provide for fdifent procedures, all procedural ad(_)ptedmder authority granted in the articles of incorporation or

mechanismsinder chs. 801 to 847 are available in an action under this section. Kefctingunder sub(1) (b), the boardf directors requires a greater

ler Co. v Sogen International Fund, Inc. 2000 WI App 883 Ws. 2d 592608  \nte or 4 vote by voting groups, the proposalissolve is adopted

N-W.2d 746 if approved by anajority of all the votes entitled to be cast on the
180.1331 Court costs and counsel fees. (1) (a) Not proposal. Dissolution is authorized upon adoption of thre-
withstandingss.814.01to 814.04 thecourt in a special proceed posal.
ing brought under £80.1330shall determine all costs of the pro  History: 1989 a. 3031991 a. 16
ceeding,including the reasonable compensation and expenses
appraisergppointed by the court and shall assess the costs ag
the corporation, except as provided in.[ga).

(b) Notwithstanding ss814.01and 814.04 the court may

.1403 Articles of dissolution for dissolution under
s. 180.1402. (1) At any time afterdissolution is authorized
unders.180.1402 the corporation may dissolve by delivering to

assessosts against all or some of the dissenters, in amounts h tdepartment for filing articles of dissolution that include all of

the court finds to bequitable, to the extent that the court finds th following: .
dissentersacted arbitrarily vexatiously or not in good faith in (&) The name of the corporation. _
demandingpayment under 4.80.1328 (b) The date on which dissolution was authorized.
(2) Theparties shall bear their own expenses of the preceed () A statement that dissolution was authorized in accordance
ing, except that, notwithstanding $1.4.01to 814.04 the court With s.180.1402
may also assess the fees and expenses of counsel and experts f@l) If the corporation is to retain tlexclusive use of its name
therespective parties, in amounts that the court find® equita  for less than 120 days after théeefive date of its articles of dis
ble, as follows: solution,as provided in 480.1405 (3)a statement specifying the
(a) Against the corporation and in favor of any dissenter if tisorterperiod.
courtfinds that the corporation did not substantially comply with (2) A corporation is dissolved under this sectiomnthe efiec-
$s5.180.1320t0 180.1328 tive date of its articles of dissolution.
(b) Against the corporation or against a disseimefavor of History: 1989 a. 3031995 a. 27
any other partyif the court finds that the party against whom the . . ) )
feesand expenseare assessed acted arbitrasigxatiously or not 180.1404 Revocation of dissolution. = (1) A corporation

in good faith with respect to the rights provided by this chapteay revoke its dissolution authorized under 180.1401 or
(3) Notwithstandingss.814.01to 814.04 if the court finds 1_80.1402wnh|n 120 days after thefeftive dateof the dissolu

thatthe services of counsel and experts for any dissenter werd @ ) ) . . .
substantiabenefitto other dissenters similarly situated, the court (2) Revocation of dissolution shall be authorized in the same
mayaward to these counsel and experts reasonable fees to be'paianerthat the dissolution was authorized, except the board of
out of the amounts awarded the dissenters who were benefitédi’ectorsmay revoke the dissolution if any of the following

History: 1989 a. 303 applies:
(a) The dissolution was authorized by the incorporators under
s.180.1401
BCHAPTERXIV
sU (b) The authorization of dissolution permits revocatipn
DISSOLUTION actionof the board of directors alone, without sharehadaiion.

(3) After therevocation of dissolution is authorized, the-cor
porationmay revoke the dissolutidoy delivering to the depart
mentfor filing articles ofrevocation of dissolution, together with
acopy of its articles of dissolution, that include all of the foHow

180.1401 Dissolution before issuance of shares.
(1) Theincorporators or the board of directafsa corporation
thathas not issued shares may authorize the dissolution cdithe
poration. ing _

(2) At any time after dissolution is authorized under $L. (a) The name of the corporation. _
the corporation may dissolve by delivering to the department for (b) The efective date of the dissolution that is revoked.
filing articles of dissolution that include all of the following: (c) The date that the revocation of dissolution was authorized.
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(d) A statement that the revocation of dissolution was autho (c) The deadline, which may not be fewer than 120 dftgs
rizedin the same manner as the dissolution or that the revocatibawritten notice is déctive under s180.0141 (5)by which the
of dissolution was authorized by the boardlivéctors under sub. dissolvedcorporation must receive the claim.
(2) (@) or(b). (d) A statement that the claim is barred if not received by the
(4) Onthe efective dateof the articles of revocation of dis deadline.
solution,therevocation of dissolution shall relate back to and take (3) If a claimant is notified as provided by s(@), the claim
effectas of the déctive date of the dissolution, and the corporaant’s claim against the dissolved corporation is barred, except as
tion may resume carrying on its business as if dissolution hpgbvided in sub(4), if any of the following applies:
neveroccurred. (a) The claimant fails to deliver the claim to the dissolved cor
History: 1989 a. 3031995 a. 27 porationby the deadline specified in the notice.

180.1405 Effect of dissolution. (1) A dissolved corpora (b) The dissolved corporation reject claim and the claim

tion continues its corporate existence but may not carry on does not bring a proceeding to enforce the claim within 90 days

businesexcept that which is appropriatewind up and liquidate (S)erwrltten notice of the rejection isfettive under s180.0141

its business and f&firs including the following:
(a) Collecting its assets.
(b) Disposing of its properties that will not be distributed "Fin

kind to its shareholders. o - .
(c) Dischaging or making provision for disching its liabilk (b) The liability of a corporation for an additional assessment
ging 9p 9 unders. 71.74 or for sales and use taxes determined as owing

tes. o . unders.77.59
(d) Distributing its remaining propergmong its shareholders History: 1989 a. 303

accordingto their interests.
(e) Doing every other act necessary to wind up and liquidét80.1407 Claims against dissolved corporation  gener -

(4) This section does not apply to any of the following:

(a) A claim based on a contingent liability or an event occur
g after the dkctive date of the dissolution.

its business and fafrs. ally. _(1) A dissolved corporation may pu_blish notigkits dis
(2) Dissolutionof a corporation does not do any of the foowSelutionand request that persons with claims, whether known or
ing: unknown, against the corporation or its directorsficafrs or

. . shareholdersn their capacities as such, prestmm in accord
(a) Transfer title to the corporatianproperty ancewith the notice. The notice shall be published as a class 1
(b) Prevent transfer of itshares or securities, although theyotice,under ch985, in a newspaper of general circulation in the
authorizationto dissolve may provide for closing the corporacounty where the dissolved corporatisrprincipal ofice or, if

tion’s share transfer records. nonein this state, its registeredfiok is or was last located. The
(c) Subject its directors orfiders to standards of conduct-dif noticeshall include all of the following:
ferentfrom those prescribed in this chapter (a) A description of the information that mustibeludedin
(d) Change any of the following: aclaim.
1. Quorum or voting requirements for ieard of directors ~ (b) A mailing address where the claim may be sent.
or shareholders. (c) A statement that a claim against the dissolved corporation
2. Provisions for selection, resignation or removal afliitsc ~ Or its directors, dfcers or shareholders is barred unless a preceed
torsor officers or both. ing to enforce the claim is brought within 2 years after the publica
3. Provisionsfor amending its articles of incorporation otion date of the notice.
bylaws. (2) Exceptas provided in sul§3), if the dissolved corporation

e publishesa newspaper notice in accordance with §l.a claim
againstthe dissolved corporation or its directordicgfrs or share
holdersis barred unless the claimant brings a proceeding to

(e) Prevent commencement of a civil, crimiredministrativ
or investigatory proceedinby or against the corporation in its

corporatename. s - . . enforcethe claim within 2 years afténe publication date of the
(f) Abate or suspend a civil, criminal, administrative or investhe\yspaper notice, if the claimant is any of the following:

gatory proceeding pending by or against the corporation on the A clai ho did . . . d

effectivedate of dissolution. 18(()a%406c aimant who did not receive written notice under s.

_(g) Terminatethe authority of the registered agent of the corpo (b) A claimant who delivered his or her claim to the dissolved
ration. . ) . corporation by the deadline set undet&0.1406if the dissolved
solvedcorporation registers its corporate name unde8®.0403
(2), the dissolved corporation retains the exclusive use of is ¢ : ; d ;
poratename for 12@ays after the &ctive date of its articles of BEcurrlngafter the giective date of the dissolution.

dissolutionor for ashorter period if specified in its articles of-dis, (3) This section does not apply to the liability of a corporation
solutionunder $180.1403 (1) (d) for an additional assessment unde7%.74 for an additional

) . assessmertf real estate transfer fees unders26or for sales
History: 1989 a. 303 B .
anduse taxes determined as owing undét7s59
History: 1989 a. 3031993 a. 205

(c) A claimant whose claim is contingent or based oawamt

180.1406 Known claims against dissolved corpora -
tion. (1) Except as provided in sufl), a dissolved corporation
may dispose of the known claims against it by following the pr

Cec(ilzj)reiec'jsics;glle\/itljngg:;;;ctitgonnﬁajeliver written notice of the corporationto the extent of its undistributed assets.

. : ; ; (2) If the dissolved corporationassets have bedistributed
g}iﬁgﬁ':gé?ugggwq_ﬁ?mﬁgﬁ ﬁtoﬁgg Itgr;igféi; g‘)%eg\ﬁfe(‘g in liquidation, a claim not barred underl80.1406or 180.1407
andshall include all of the following: / ' may be enforcedagainst a shareholder of the dissolved corpora

i ; : . . tion to the extent of the shareholteproportionate share of the
(a) A description of the information that mustibeludedin  claim or the corporate assets distributed to him or her in liguida
aclaim. tion, whichever is lesshut a shareholdes total liability for all
(b) The mailing address where a claim may be sent. claimsunder this section may not exceed the total amouagsets

0180.1408 Enforcing claims. (1) A claim not barreduinder
S.180.14060r 180.1407may be enforced against the dissolved
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distributedto him or her As computed for purposesthis subsec ment. The department shall file the certificate amdvide a copy
tion, the shareholdé&s proportionate share of the claim shalto the corporation or its representative.

reflectthe preferences, limitations arelative rights of the class  (3) Whenthe reinstatement becomeseefive, it shall relate
or classes of shares owned by the sharehalslerell as the num packto and take ééct as of the éctive date of the administrative
ber of shares owned, and shall be equal to the amount by whifi§solution,and the corporation may resume carrying on its-busi
paymentof the claim from the assets of the corporation before disessas if the administrative dissolution had never occurred.
solutionwould havereduced the total amount of assets to be dis History: 1989 a. 3031991 a. 1731993 a. 2141995 a. 271997 a. 27

tributedto the shareholder upon dissolution. Thesecretary of state has the power to reinstate a corporation only during the two
History: 1989 a. 303 yearperiod under sub. (1). v&nue, Inc. vLa Follette 183 Ws. 2d 409515 N.W2d
339(Ct. App. 1994).

180.1420 Grounds for adminjstrative dissolution. '_I'he
departmentnay bring a proceedingnder s180.1421to adminis the department denies a corporat®pplication foreinstate

tratively dissolve a corporation if any of the following occurs: mentunder s180.1422 the department shall serve the corpora

(1) The corporation does not pawithin oneyear after they +ion ynder s180.0504with a written notice that explains each-rea
aredue, any fees or penalties due the department under this chap tor denial.

ter. . . .
. . ) (2) Thecorporation may appeal the denial of reinstatement to
(2) Thecorporation does not have on file its annual repdft e circuit court for the county where the corporatigarincipal
the department Wlthm one year after |t_ is due. ~ office or, if nonein this state, its registerediot is located, within
(3) Thecorporation is without a registered agent or registerad days after service of the notice of denial is perfected. The cor
office in this state for at least one year porationshall appeal by petitioning the court to set aside the dis
(4) Thecorporation does naiotify the department within one solutionand attaching to the petition copiesthe departmerg’
yearthat its registered agent or registerditefhas been changed,certificate of dissolution, the corporaticapplication forein-
thatits registered agent has resigned or that its registefied of statementand the departmesthotice of denial.

180.1423 Appeal from denial of reinstatement. (1) If

hasbeen discontinued. (3) Thecourt may order the department to reinstate the dis
(5) Thecorporations period of duration statediis articles of solvedcorporation or may take other action that the court censid
incorporationexpires. ersappropriate.
History: 1989 a. 3031991 a. 161995 a. 27 (4) Thecourts final decisiormay be appealed as in other civil
180.1421 Procedure for and effect of administrative eroigggc:ilrIggsé a. 3031995 a, 27

di550|Uti0n.- (1) Ifthe departmerﬂjetermines that one Or MOre  This section provides an appeal to circuit court only if the application for reinstate
groundsexist under s180.1420for dissolving a corporation, the mentwas timely filed and denied under s. 180.1422. Casanova Retail Liquor Store,
departmenishall serve the corporation under180.0504with ~ nC.V- State,196 Ws. 2d 947540 N.W2d 18(Ct. App. 1995).

written notice of the determination. 180.1430 Grounds for judicial dissolution. The circuit

(2) (a) Within 60 days after service of the noticgsfected o\ rtfor the county where the corporatismrincipaloffice or, if

unders. 180.0504 the corporation shall correct each grofod  ,hain this state, its registeredfiok is or was last located may
dissolutionor demonstrate to the reasonabégisfaction of the yissolvea corporation in a proceeding:

ggt)g;tir:tenthat each ground determined by the department does(l) By the attorney general, if amf the following is estab

(b) If the corporation fails to satisfy pda), the department lished:

shalladministratively dissolve the corporation by issuing a certifj, (@) g?at tge corporation obtained its articles of incorporation
cateof dissolution that recites each ground for dissolution and ﬁgoug raud. . .
effectivedate. The department shall file the original ofdhsifi- (b) That the corporation has continued to exceed or abuse the
cateand serve a copy on the corporation und&se.0504 authority conferred upon it by law o _

(3) Sections180.1405 (1jand(2) and180.1406to 180.1408  (2) By a shareholdeif any of the following is established:
applyto a corporation that is administratively dissolved. (a) That the directors are deadlocked in the management of the

(4) The corporatiors right to thesxclusive use of its corporate Corporateaffairs, the shareholders are unable to break the-dead
name terminates on thefedtive date of its administrative disselu |0ck and, because of the deadlock, either irrepaiiafley to the

tion. corporationis threatened or being $eifed orthe business and
History: 1989 a. 3031995 a. 27 affairs of the corporation can no longer be conducted to the advan
tageof the shareholders generally
180.1422 Reinstatement following administrative dis - (b) Thatthe directors or those in control of the corporation

solution. (1) A corporation that is administratively dissolvechaveacted, are acting @vill act in a manner that is illegal, oppres
may apply to the department for reinstatement. The applicatigive or fraudulent.

shallinclude all of the following: (c) That the shareholders are deadlocked in voting power and
() The name of the corporation and thieetive date of its havefailed, for a period that includes at least 2 consecutive annual
administrativedissolution. meetingdates, to elect successors to directors whose terms have
(b) A statement that each ground for dissolution either did nexpiredor would have expired upon the electamd, if necessary
existor has been cured. qualification of their successors.
(c) A statement that the corporatisnhame satisfies s. (d) That the corporate assets are being misapplied or wasted.
180.0401 (3) By a creditoy if any of the following is established:

~ (2) (a) The department shalancel the certificate of disselu  (a) That the creditds claim has been reduced to judgment, the
tion and issue a certificate of reinstatement tiaiplies with par  executionon the judgment returned unsatisfied and the corpora
(b) if the department determines all of the following: tion is insolvent.
1. That the applicatioontains the information required by  (b) That the corporation has admitiedwriting that the credi

sub.(1) and the information is correct. tor’s claim is due and owing and the corporation is insolvent.

2. That alifees and penalties owed by the corporation to the (4) By the corporation, to have its voluntary dissolution-con
departmentnder this chapter have been paid. tinuedunder court supervision.

(b) The certificate of reinstatement shall statedieartmens (5) Under s946.87
determinationunder par(a) and the déctive date of reinstate  History: 1989 a. 303359, 1991 a. 16
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As used in sub. (2) (b), “oppressive conduct” means burdensome, harsh 480.1501 Authority to transact business required.
wrongful conduct; a lack of probity and fair dealing in thiaia$ of the company to : : : ; ;
the prejudice of some of its members; or a visual departure from the standards of(f%Q(_A fore'g” corpora_tlon may not tr_ansaCt business in this state
dealing,and a violation of fair playto which every shareholder who entrusts moneyntil it obtains a certificate of authority from the department.

to the company is entitled to relyJogensen vWater Works, Inc.218 Ws. 2d 761 i\ it ;
582N.W.2d 98(Ct. App. 1998). (2) Activities that_for purposes of sufl) do not constitute .
transactingousiness in this state include but are not limited to:

180.1431 Procedure for judicial dissolution. (1) It is (@) Maintaining, defending or settling any civil, criminal,
not necessary to make shareholders parties to a proceeding toafigninistrativeor investigatory proceeding.

solvea corporation unless relief is sought against threfividu- (b) Holding meetings of the board of directors or shareholders
ally. or carrying onother activities concerning internal corporate

(2) A court in a proceeding brougtt dissolve a corporation affairs.
may issueinjunctions, appoint a receiver pendente lite with all the (c) Maintaining bank accounts.
powers and duties that theurtdirects, take other action required (d) Maintaining ofices or agencies for the transfexchange
to preservehe corporate assets wherever located and carry on g registrationof the foreign corporatios’securities or main
businesf the corporation until a full hearing can be held.  taining trustees or depositaries with respect to those securities.

Hi o1 . . .
istory: 1989 a. 303 (e) Selling through independent contractors.

180.1432 Receivership. (1) A court in a judicialproceed (f) Soliciting or obtaining orders, whether mail or through

ing brought to dissolve a corporation may appainé or more emp_loyegS)r agents or otherwise, if the orders require acceptance
receiversto wind up and liquidate the business arfdief of the ~Outsidethis state before they become contracts.

corporation. The court shall hold a hearing, after notifying alkpar (g) Lending money or creating or acquiring indebtedness,
tiesto the proceeding and any interested persons designated byrtbetgagesand security interests in property

court, before appointing a receiverThe court appointing a  (h) Securing or collecting debts or enforcing mortgages and
receiverhas exclusive jurisdiction over the corporation anafall securityinterests in property securing the debts.

its property wherever located. (i) Owning, without more, property

(2) The court may appoint as a receiver a natural person, a ()) Conducting an isolatedansaction that is completed within

domesticcorporation or a foreign corporation authorized to #angy gays and thas not one in the course of repeated transactions
actbusiness in this state. The court may redthieereceiver to of a like nature

postbond, with or without sureties, in an amount thatdbert (K) Transacting business in interstate commerce
directs. :
) i History: 1989 a. 3031995 a. 27

(3) The court shall describe the powers and dutieghef e 2308 2
receiverin its appointing ordemwhich may be amended from time; g 1502 Consequences of transacting business
to time. Among othepowers, the receiver may do any of the folyithout authority . (1) A foreign corporation transacting busi
lowing: _ ‘nessin this state without a certificate of authorifya certificate

(a) Dispose of all or any part of the assets of the corporatighauthority is required under 530.1501 may not maintain a pro
whereverlocated, at a public or private sale, if authorized by thgeedingin any court in this state until it obtains a certificate of

court. authority.
(b) Sue and deferid the receivés name as receiver of the.cor  (2) Neitherthe successor to a foreign corporation that trans
porationin all courts of this state. actedbusiness in this state without a certificate of authaifiy

(4) Thecourt from time to time during the receivership magertificate of authority was required underx30.1501 nor the
order compensation and expense disbursements or reimbussigne®f a cause of action arising out of that business may-main
mentsmade to the receiver and the receivaounsel from the taina proceeding based on that cause of action icaumy in this
assetof the corporation or proceeds from the sale of the assettateuntil the foreign corporation or its successor obtains a eertifi

History: 1989 a. 303 cateof authority

. . . (3) A court may stay a proceeding commenced by a foreign
180.1433 Decree of dissolution. (1) If after a hearindhe  corporationjits successor a@ssignee until it determines whether
courtdetermines that one or more grounds for judicial dissolutighe foreign corporation or its successor requisesertificate of
describedn s.180.1430exist, it may enter a decree dissolving theihority. If it so determines, the court may further stayyite

corporationand specifying the tdctive date of thelissolution. ceedinguntil the foreign corporation or iuccessor obtains the
Theclerk of the court shall deliver a certified copy of the decregartificate.

to the department. for filing. ) . (4) Thefailure ofa foreign corporation to obtain a certificate
_(2) After entering the decree of dissolution, the court shalk ythoritydoes not impair the validity of its corporate acts or its
directthe winding up and liquidation of the corporatihusiness +jtie to property in this state or prevent it from defending any civil,
andaffairs in accordance with $80.1405and the notification of criminal, administrative or investigatory proceeding in this state.
claimantsin accordance with s480.1406and180.1407

History: 1989 a. 3031991 a. 161995 a. 27 (5) (a) A foreign corporation that transacts business in this

statewithout a certificate of authorityf a certificate ofauthority

180.1440 Delivery to state treasurer . Assets of alissolved IS réquired under 580.1501 s liable to this state, for eagkar

corporationthat should be transferred to a creditdaimantor ©F @Y part ofa year during which it transacted business in this

shareholdeof the corporation and are unclaimsfll be reduced Statéwithout a certificate of authoritjn anamount equal to all of

to cash and shall be reported and delivered to the state treasurft&llowing:

providedunder ch177. 1. All fees and other chges that wouldhave been imposed
History: 1989 a. 303 by this chapter on the foreign corporation had it duly apfted

andreceiveda certificate of authority to transact business in this

stateas required by s180.1501and thereafter filed all reports

SUBCHAPTERXV requiredby this chapter
2. Fifty percent of the amount owed under subdr $5,000,
FOREIGN CORPORAIONS whicheveris less.
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(b) The foreign corporation shall pay the amount owed under (a) Its corporate name or the fictitious name under which it has
par.(a) to the department, and the department may not issue a beenissued a certificate of authority
tificate of authority to the foreign corporatiamtil the amount (b) The period of its duration.
flon's obigation to payo the Jepartmen any amount owed under (¢) The state or country of it incorporation.
g P P Y (2) The requirements of 480.1503 (1) (ajo (h) and(2) for

this subsection. - - " . 7
History: 1989 a. 3031995 a. 27 obtainingan original certificate of authority apply to obtaining an

amendedtertificate under this section except that a foreign eorpo

180.1503 Application for certificate of authority . (1) A ration is not required to deliver a certificate stiatus with an
foreign corporation mayapply for a certificate of authority to applicationsolely to change a fictitious name.
transactbusiness in this state by delivering an application to theHistory: 1989 a. 3031991 a. 161993 a. 2141995 a. 27
departmenfor filing. The application shall set forth all of the-fol - ) -
lowing: 180.1505 Effect of certificate of authority . (1) A certifi-

(@) The name of the foreign corporation drits name is cateof authority issued to a foreign corporation authorizes the for
unavailablefor use in this state, @rporate name that satisfies s€19n corporation to transact business in this state, subject to the

180.1506 right of the state toevoke the certificate under 9880.1530to

(b) The name of the state or country under whose law it]i 0.1532

incorporated. (2) A foreign corporation with a valid certificate afithority
: : . : hasthe same but no greater rights and has the same but no greater
(3) Itshdate of |n§3rporat|fo n anq p?r;gf[';f duration. privilegesas, and, except as otherwise provitgahis chapter
(d) The street address of its principeias. is subject to the same duties, restrictions, penalties and liabilities
(e) The address of its registerefia# in this state and the namenow or later imposedn, a domestic corporation of like character

of its registered agent at thafiog. , (3) This chapter does not authorize this state to regulate the
_(f) The name and usual business address ofdafatshcurrent  organizationor internal dirs of a foreign corporation authorized
directorsand oficers. to transact business in this state.

(g) A statement of the aggregate number of shares which it hagistory: 1989 a. 303
authorityto issue, itemized by classesyr value of shares, shares
without par value, and series, if anwithin a class. 180.1506 Corporate name of foreign corporation.

(h) A statement of the aggregate number of its issued shabs If the corporate name of a foreign corporatgnot available
itemizedby classes, par value of shares, shares withowtghae, Undersub.(2), the foreigrncorporation, to obtain or maintain a-cer
andseries, if anywithin a class. tificate of authority to transact business in tsiiate, may use a fic

(i) The amount of paid-in capital and the numdred value of {tious name to transact business in this state if it delivetseio

sharef capital stockssued without par value. The value of eapidePartmentor filing a copy of the resolution of its board of direc

tal stock without par value, for thgurpose of such statement and0rS: certifiedby any of its dicers, adopting the fictitious name.

for the purpose of computing filing fees, shall be taken as the(2) (a) Except as authorized by syB) or (4), the corporate

amountby whichthe entire property of the foreign corporatiorfame,including a fictitious name, of freign corporation must

exceedsits liabilities other than such capitsfock without par bedistinguishable upon the records of the department froof all

value,but each share of the capital stock without par value shile following names:

be deemed to be of the value of not less than $10. 1. Thecorporate name of a domestic corporation or a foreign
() The proportion of its capital which is represented in th@gorporationauthorized to transact business in this state.

stateby its property to be located or to be acquired in this state and 2. A corporate name reserved or registered undé0s0402

by its business to be transacted in this state. pfdortion of cap  180.0403 181.04020r 181.0403

of the gross business of the foreign corporation to be transactegjyednonstock corporation that has retainedekeusive use of

this state in the following year and adding the same to the vajgename under €£80.1405 (3)pr 181.1405 (3)respectively

of its property to be located or to dequired in the state. The sum 4. The fictitious name of another foreign corporation or-non

so obtained shall be the numerator of a fraction of which the, . -ornoration authorized to transact business in this state.
denominatosshallconsist of the estimate of its total gross business 5. The corporate name of a nonstack corporation ineorpo

for said year added to the valoiits entire property The fraction M
soobtained shall represent the proporiigithe capital within the "atedin this state. o _

state. For the purposes of this sectitine estimate of the business 6. The name of a limited partnership formed under the laws
to be transacted and the property to be located or to be acquitbdr registered in, this state.

in the state shall cover the period when it is estimated the foreign 7. The name of a cooperative association incorporated or
corporationwill commence business in this state to and includireuthorizedto transact business in this state.

DecembeB1of that year The department may demand, as acon g The name of a limited liability companyganized under
dition precedent tassuing a certificate of authorjtguch further the |aws of, or registered in, this state.
informationandstatements as the department considers proper in 9. The name of a limited liabilitpartnership formed under
orderto determine the accuracy of the application submitted un?ﬁélaws of, or registered in, this state.

this section. (b) The corporate name of a foreign corporation is not distin
(2) Theforeign corporation shall deliver with the Complem%uishablefrom a name referred to in péa) 1.to9. if the only dif

application a certificate of status, or similar document, dul - : . .
authenticatedby the secretary of state or othefaidl having cus erencehetween it and the other name is the inclusiosbsence

tody of corporate records in the state or country under whose I&éﬁ word or words referred to in £30.0401 (1) () Jor of the

g by - ds “limited partnership”, “limited liability partnership”,
it is incorporated. The certificate shall be dated no earlier than. PR Fe S ” P
daysbefore its delivery operative”or “limited liability company” oran abbreviation of

History: 1989 a. 3031993 a. 2141995 a. 27 thesewords.
(3) A foreign corporation magpply to the department for
180.1504 Amended certificate of authority . (1) A for- authorizatiorto use in this state a name that is not distinguishable
eign corporation authorized to transact business in this state shaibntherecords of the department from one or more of the names
obtain an amended certificate of authority from the departmentigscribedn sub.(2). The department shall authorize use of the
it changes any of the following: nameapplied for if any of the following occurs:
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(a) The other foreign corporation or the domesticporation, mayresign by signing and delivering to thepartment for filing
limited liability company nonstock corporation, limited partrer a statement of resignation that includes all of the following infor
ship, limited liability partnership or cooperative associaimm mation:

Ser.ltsto the use in writing and submits an.undertaklng in a form (a) The name of the foreign Corporation for which the Feg|s
satisfactory to the department to change its name to a name fd@ldagent is acting.

is distinguishable upothe records of the department from the (b) The name of the registered agent.

nameof the app!lcant. . - (c) The street address of the foreign corporaticntrentreg

(b) The applicant delivers to the department a certified Coﬁe}feredofﬁce and its principal dice
of a final judgment of a court of competent jurisdiction establis . .
ing the applicans right to use the name applied for in this state. (d) A statement that the registered agent resigns.

(4) A foreign corporation may use in this state the name, (e) If applicable, a statement that the registerédeo also
including the fictitious name, that is used in this state by a domélscontinued.
tic corporation or another foreign corporation authorized to4rans (2) After filing the statement, the department shall mail a copy
actbusiness in this state if tfigreign corporation proposing to useto the foreign corporation at its principafioé.

thename has done any of the following: (3) Theresignation is déctive and, if applicable, the regis
(a2) Memged with the other domestic corporation or foreign  teredoffice is discontinued on the earlier of the following:
poration. (a) Sixty days after the department receives the statement of
(b) Been formed by reganization of the other domestic €or resignatiorfor filing.
porationor foreign corporation. (b) The date on which the appointment of a successor regis

(c) Acquired all or substantially all of the assets, including theredagent is déctive.
corporate name, of tretherdomestic corporation or foreign eor  History: 1989 a. 3031995 a. 27
poration. . . .

(5) If a foreign corporatioauthorized to transact business i80.1510 Service on foreign corporation. (1) Except as
this state changes its corporate name to one that does not saf&pyidedin subs(2) and(3), the registered agent of a foreign-cor
sub. (2), it may not transact business in this state uritler poratlonguthorlzed to transact business in this state is the foreign
changedname until it adopts mame satisfying su{2) and corporation'sagent for service of process, notice or demand
obtainsan amended certificate of authority undet80.1504  requiredor permitted by law to be served on the foreigrpora

History: 1989 a. 3031993 a. 12; 1995 a. 2797; 1997 a. 79 tion.

. ) . (2) A foreign corporation authorized to transact busiress
180.1507 Registered office and registered agent of this state may be served in the manner providesiib.(4) if the

foreign corporation. Each foreign corporation authorized tq.oreigncorporation has no registered agent or its regisggedt

transactusiness in this state shall continuously maintain in th(':%nnotwith reasonable diligence be served
statea registered fite and registered agent. The registerdd®f ) A foreign corporation formerly authorized to transact
TH3 9 p Yy

may; but need not, be the same as any of its places of business. LS - . .
registerecagent shall be any of the following: ?X)S.'nessn t.h'.f‘ state m?y Ze se.r\{edtlln the .manr;.er [:rowded in ?jUb'
: S . in any civil, criminal, administrative or investigatory procee
(1) A natural person who resides in this sed whose busi ing based on a cause aftion arising while it was authorized to

nessoffice is |der_1t|cal with t_he registeredfios. . . transactusiness in this state, if the foreign corporation has done
(2) A domestic corporation, a nonstock corporation or a limyny of the following:

ited liability company incorporated or ganizedin this state, . S
Whosebus?/ness c%)i’ce)i/s identFi)caI with thg:egisteredfixrb. 18(()a%svz\ﬂghdrawn from transacting businessthis state under s.

(3) A foreign corporatioror limited liability company autho . o .
rized to transact business in this state, whose businéise isf (b) Had its certificate of authority revoked undet&0.1531

identicalwith the registered fite. (4) (a) With respect to a foreign corporation described in sub.
History: 1989 a. 3031993 a. 12. (2) or (3), the foreign corporation may be served by registered or
] ] ) certified mail, return receipt requested, addressed to the foreign

180.1508 Change of registered office or registered corporationat its principal dice as showron the records of the

agent of foreign corporation. (1) A foreign corporation departmentexcept as provided in pgb). Service is perfected
authorizedto transact business in thitate may change its regis underthis paragraph at the earliest of the following:
tered office or registered agent, or both, by delivering to the 3 The gate on which the foreign corporation receives the
departmenfor filing a statement othange that, except as pro y4i|.
videdin sub.(2), includes all of the following:

(a) The name of théoreign corporation and the name of th%ft
stateor country under whose law it is incorporated.

(b) The street address of its registerditef as changed. postpaidand correctly addressed.

(d) The name of its registered agent, as changed. b) 1. Except as provided in sult, if the address of thier-

(f) A statement that after the change or changes are made gf§f corporations principal ofice cannot beletermined from the
streetaddresses of its registeredic# and the businessfie of  recordsof the department, the foreign corporation may be served
its registered agent will be identical. by publishing a class 3 notice, under 8B5, in the community

(2) If aregisteredgent changes the street address of his or Rgiiere the foreign corporatios’ principal ofice or registered
business dice, he or she may change the street address of the igfiice, as most recently designated in the records of the depart
isteredoffice of any foreign corporation for which heddte is the ment,is located.
registered agent by notifying the foreign corporation in writing of 2. If a process, noticer demand is served by the department

the change and by signing, either manually or in facsimile, ang 5 toreign corporation underis80.1531and the address of the
deliveringto the department for filing statement of change thal, g corporations principal ofice cannot be determined from
complieswith sub.(1) and recites that the foreign corporation ha(?}e records of the department, the foreign corporation bey

beennotified of the change. i - ) .
History: 1989 a, 3031991 a. 2691995 a. 27 servedby publishing a class 2 notice, under@85, in the oficial
statenewspaper

180.1509 Resignation of registered agent of foreign (5) Thissection does not limit orf&fct the right to serve any
corporation. (1) The registered agent of a foreign corporatioprocess,notice or demand required or permitted by law to be

2. The dateshown on the return receipt, if signed on behalf
he foreign corporation.

3. Five days after it is depositedtine U.S. mail, if mailed
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servedupon a foreign corporation in any other manner now 480.1531 Procedure for and effect of revocation. (1) If
hereaftempermitted by law the department determines that asremore grounds exist under
History: 1989 a. 3031995 a. 27 s.180.1530 (1)for revocation of a certificate of authoritthe
) ) ] departmenshall serve théreign corporation under $80.1510
180.1520 Withdrawal of foreign corporation. (1) Afor- \ith written notice of the determination.
eign corporation authorized to transact business in this staye (2) (a) Within 60 days after service of the noticeperfected

gotwitlhfdrathronJ thiststatetuntil it obtains a certificate of with,,qc o 180.1510 the foreign corporation shall correct each
rawal from the department. groundfor revocation or demonstrate to the reasonable satisfac

(2) A foreign corporation authorized to transact busiress tion of the department that each ground determined by the depart
this state may applfor a certificate of withdrawal by delivering mentdoes not exist.

anapplication to the department for filing. The application shall (b) I the foreign corporation fails to satisfy pa), thedepart
includeall of the following: _ mentmay revoke the foreign corporatiertertificate of authority

(a) The name of théoreign corporation and the name of theyy issuinga certificate of revocation that recites each ground for
stateor country under whose law it is incorporated. revocationand its efective date. The department shall fite

(b) A statement that it is not transacting business in this statéginal of the certificate and serve a copy on the foreign corpora
andthat itsurrenders its authority to transact business in this staten under s180.1510

(c) A statement that it revokes the authority of its registered (c) 1. If a foreigncorporations certificate of authority is
agentto accept service on its behalf and that it consents to servieeokedafter December 31, 1991, the department shall reinstate
of process under 480.1510 (3)and(4) in any civil, criminal, the certificate of authority if the foreign corporation does all of the
administrativeor investigatory proceeding based on a cause fafllowing within the later of October 4, 1993 or 6 months after the
actionarising while itwas authorized to transact business in thiffective date of the certificate of revocation:

state. a. Corrects each ground for revocation.

(d) The mailing address of its principaficé, if differentfrom b. Pays any fees or penalties due the department snder
thatshown on its most recent annual report. 180.1502(5) (a)or $5,000, whichever is less.

(e) A commitment to notify the department in the future of any 2. A reinstatement under thisaragraph shall relate back to
changein the mailing address of its principafioé. andtake efect as of the ééctive date of the revocation, and the

(f) The highest proportion of its capital which is or was repréoreign corporation may resume carrying on its busireest the
sentedn this state by its property located and business transaatedocationnever occurred.
in this state at any time since liést fee payment on its capital fep  (3) Theauthority of a foreign corporation to transact business
resentation.The proportion of capital employed in this state shalh this state, other than as provided i180.1501 (2)ends on the
be computed as provided undet80.1622 (1) (ipxcept thatet  dateshown on the certificateevoking its certificate of authority
ere{nceshall be to the current year rather than the preceding ONe(4) If the departmertr a court revokes a foreign corporaton’
History: 1989 a. 3031995 a. 27 certificate of authority the foreign corporation may be served
unders.180.1510 (3)and(4) or the foreign corporatiogs’regis
tgredagent may be served until the registered ageaunithority is
terminatedjn any civil, criminal,administrative or investigatory
fgjoceeding baseoh a cause of action which arose while the for
eigncorporation was authorized to transact business in this state.
(5) Revocatiorof a foreign corporatior’certificate of auther

ity does not terminate the authority of its registered agent.
History: 1989 a. 3031991 a. 2691993 a. 351995 a. 27

180.1530 Grounds for revocation. (1) Except as provided
in sub.(1m), the department may bring a proceeding under
180.1531to revoke the certificate afuthority of a foreign corpo
ration authorized to transact business in this state if any of the
lowing applies:

(a) The foreign corporatiofails to file its annual report with
the department within 4 months after it is due.

(b) Theforeign corporation does not payithin 4 months after
theyare due, any fees or penalties due the department under 18i8.1532 Appeal from revocation. (1) A foreign corpora

chapter. tion may appeal the departmentevocation of its certificatef
(c) The foreign corporation is without a registered agent er remuthorityunder s180.1530 (1}o the circuit court for the county
isteredoffice in this state for at least 6 months. wherethe foreign corporatiog’principal ofice or, if none in this

(d) The foreign corporation does not inform the departmesiate,its registered dice is located, within 3@ays after service
unders. 180.15080r 180.150%that its registered agent or regis Of the certificate of revocation is perfected undégg.1510 The
teredoffice has changed, that its registered agent has resignefPégign corporation shalappeal by petitioning the court to set
thatits registered dite hasbeen discontinued, within 6 monthsasidethe revocation and attaching to the petition copies of its cer

of the change, resignation or discontinuance. tificate of authority and the departmentertificate of revocation.
(e) The foreign corporationbtained its certificate of authority ~ (2) The court may order the department to reinstate the €ertifi
throughfraud. cateof authority or may take any other action that the court consid

(f) The department receives a duly authenticated certific@e aPpropriate. o _ N
from the secretary of state or othefi@fl having custody of cer ~ (3) Thecourts final decisiormay be appealed as in other civil
poraterecords in the state or country under whose laicteign ~ Proceedings.
corporationis incorporated stating thithas been dissolved or History: 1989 a. 3031995 a. 27
disappeareas the result of a nger.

(1m) If the department receives a certificate under @oigf) SUBCHAPTERXVI
anda statement by the foreigiorporation that the certificate is
submittedby the foreign corporation to terminate its authority to RECORDS AND REPORS

transactusiness in this state, the department shall isseetiéi-

cateof revocation under 480.1531 (2) (h) .
(2) A court may revoke under 846.87the certificate of 180.1601 Corporate records. (1) A corporation shall keep

authorityof a foreign corporation authorized to trandaesiness aspermapent records gmﬁthe followmg that has been prepargd:
in this state. The court shall notify the department of the action, (@ Minutes of meetings of its shareholders and board ot direc

andthe department shall issue a certificate of revocation undef%s- )
180.1531(2) (b) (b) Records of actions taken by the shareholders or board of

History: 1989 a. 303359, 1993 a. 35214 1995 a. 27 directorswithout a meeting.
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(c) Records of actions takdsy a committee of the board of (b) The power of a court, independently of this chaptesom
directorsin place of the board of directors ammibehalf of the cer pelthe production of corporate records for examination.
poration. History: 1989 a. 3031995 a. 4001997 a. 27

: : - : . Unders. 180.43 (2) (a), 1987 stats. [novt80.1602 (2) (b) 3.], coustinquiry does
(2) A corporation shall maintain appropriate accountingyend where shareholder states any proper purpose for inspection demand; rather

records. courtis required to conduct inquiry into “bona fides” of demand. Adv&uecrete
(3) A corporation or its agent shall maintain a record of jf&™Y. Accuform,158 Ws. 2d 334462 N.W2d 271(Ct. App. 1990).

shareholdersin a form that permits preparation of a list of th2§§'1603 Scope of inspection right. (1) A shareholdés

namesand addresses of all shareholders, by class or serie$ghnior attorney has the same inspection and copying rights as the
sharesand showing the number and class or series of shares reholdewhom he or she represents.

by each shareholder o g (2) Except as provided in s880.0720 (4pnd180.1604(2),

~ (4) A corporation shall maintain its recordsamitten form or - e corporation may imposa reasonable chge, covering the

in another form capable of conversiio written form within a - costsof labor and material, for copies afy documents provided

reasonabléime. to the shareholderThe chage may not exceed the estimated cost
History: 1989 a. 303 of production or reproduction of the records.

(3) Insteadof allowing a shareholder to inspect and copy its
Irecordof shareholders under180.1602 (2) (a) 3the corporation
provide the shareholder withlist of its shareholders that was
piledno earlier than the date of the sharehdiddemand.
History: 1989 a. 303

180.1602 Inspection of records by shareholders.

(1) In this section,“shareholder” includes a beneficial owne
whoseshares are held in a voting trust or by a nominee on tﬂ%{
beneficialowners behalf.

(1m) Exceptas provided in sul§4), a shareholder of a corpo
ration may inspect and copy the corporat®bylaws,if any, as 180.1604 Court-ordered inspection. (1) If a corporation
then in efect, during regular business hours at the corporationdoesnot within a reasonable time allow a shareholder to inspect
principal office. To inspect bylaws under this subsection, thandcopy any record described inl80.1602 (1pr(2), the share
shareholdeshall give the corporation written notice thamplies holderwho complies with s180.1602(1m)or (2), as applicable,
with s.180.01410f his or her demand at least 5 business daysay apply to the circuit court for the county where the corpora
beforethe dateon which he or she wishes to inspect and copy thien’s principal ofice or, if none in this state, its registeredicé
bylaws. is located for an order to permit inspection and copying of the

(2) (a) Except as provided in pdc) and sub(4), a share recordsdemanded.
holder of a corporation who satisfies péb) may inspect and  (2) If the court orders inspection and copying of the records
copy, during regular business hours at a reasonable location spgeimandedit shall also order the corporation to pay the sharehold
fied by the corporation, anyf the following records of the corpo er’s costs and expenséacluding reasonable attorney fees,-not
ration: withstandings.814.04 (1) incurred to obtain the ordemless the
1. Excerpts from any minutes or recottlat the corporation Corporationproves that it refused inspection in good féiitause

is required to keep as permanent records und8G1601 (1) it had a reasonable basis for doubt about the right of the-share
2q Accountingprecgrds of the corporation @ holderto inspect the records demanded. The alalt also spec

. . ify whether the corporation may imposechage under s.
3. The record of shareholders, except as provided in 180.1603(2) for copying the records demanded.

180'1603(_3)' (3) If the court orders inspection and copying of the records

(b) To inspect and copy any of the records under(paithe  demandedit may impose reasonable restrictiamsthe use or dis
shareholder must satisfy all of the following requirements:  tripution of the records by the demanding shareholder

1. The shareholder has beshareholder of the corporation  (4) Notwithstandingsub.(1) and s.180.1602 (2)the circuit
for at least 6 months before his or her demand under 8ylmt.  courtfor the county where the corporatismrincipaloffice or, if
the shareholder holds at least 5% of the outstansiiages of the nonein this state, its registeredfiot is located mayn the proper
corporation. exerciseof its discretion, order the corporation to permit a share

2. The shareholder giveéhe corporation written notice thatholderof the corporation tinspect and copy any of the records
complieswith s.180.01410f his or her demand at least 5 businestescribedn s.180.1602 (2) (a) 1o 3., irrespective of the period
daysbefore the date on which he or she wishes to inspect and coptime during which the shareholder has been a shareholder or the

therecords. numberof shares thate or she owns, if the shareholder proves in
3. The shareholdés demand is made in good faith and for proceeding by the shareholder that he or she satisfi88.4.602
properpurpose. 2) (b) 3, 4. and5.

. . ... History: 1989 a. 3031995 a. 400
4. The shareholder describes with reasonable particutegsity story a. 303 é

or her purpose and the records that he or she desires to inspagip 1620 Financial statements for shareholders.

5. Therecords are directly connected with his or her purpogd) Within 120 days after the close edch fiscal yeaa corpora

(c) A person that has delivered the resolutinder s180.1150 tion shall prepare annual financial statements, which may be con
(4) may by giving written notice to theesident domestic corpera solidatedor combinedstatements of the corporation and one or
tion, as definedin s. 180.1150 (1) (c) that complies with s. more of its subsidiaries, as appropriate, that include a balance
180.014% inspect and copy the record of shareholders of the regheets of the end of the fiscal yean incomestatement for that
dentdomestic corporatiorin person or by agent or attorney at any€ar,anda statement of changes in shareholders’ equity for the
reasonabld¢ime for the purpose of communicating with the shar&ear unless that information appears elsewharéne financial
holdersin connection with thespecial shareholders’ meetingStatements.If financial statements are prepared for the corpora
unders. 180.1150 (5) tion on the basis of generally accepted accounting principles, the

(3) Therights under this section mapt be abolished or lim annualfinancial statements must also be prepared on that basis.
ited by the domesticorporations articles of incorporation or __ (2) Onwritten request from any shareholdire corporation
bylaws. shall mail him or her the latest financial statements.

i i : Hi : 1989 a. 303
(4) This section does notfaict any of the following: Istory a

(&) Theright of a shareholder to inspect records under $80.1622 Annual report for department of financial
180.07200r, if the shareholder is in litigation with the corporationjnstitutions. (1) Except as provided in s180.1921 each
to the same extent as any other litigant. domesticcorporation and each foreign corporation authorized to
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transactbusiness in thistate shall file with the department arreportingdomestic corporation or foreign corporation in writing
annualreport that includes all of the following information: andreturn the report to it for correction. The notice shall comply

(a) The name of the domestic corporation or foreign Coppor_with s.180.0141 If the an_nual re_ponis correc_ted to contain the
tion and the state or country under whose law it is incorporatd@formationrequired by this section and delivettecthe depart

(b) The address of its registeredia# andthe name of its regis mentwithin 30 days after theffective date of the notice under s.
teredagent at that 6ite in this state 180.0141(5), the annual report is timely filed.

(c) The address of its principaffioe (5) An annual report is &ctive on the datthat it is filed by

, . the department.
(d) The name and business address of each director and prln(,:qistos,: 1989 a, 3031991 a. 2691993 a. 351995 a. 27271

pal officer.
(e) A brief description of the nature of its business.

(f) The total number of authorized shares, itemized by class
andseries, if anywithin each class. A foreign corporation shall
itemize the total number of authorized shares by par value of APPLICATION OF THIS CHAPTER
sharesand shares without par value. An investment company that
has an indefinite number of authorized shares shall state that it188.1701 Definition. In this subchaptetshares of greexist
declaredan indefinite number of authorized shares. ing class” means shares of a class for which shares were autho

(g) The total number of issued and outstanding shares, itefiged before January 1, 1991, whether the shares were issued
izedby class anderies, if anywithin each class and, with respecPefore,on or after January 1, 1991.
to a foreign corporation, by par value of shares and shares withodftistory: 1989 a. 303
parvalue.

(h) With respect to a foreign corporation, the amoaht
paid—incapital and the number and value of shares of capital st ; ; =
issuedwithout par value. The value of capital stock without par il‘éggl’tthls cha%te(; gppllez to all c:jfthe f?_llowmg. i
value, for the purpose of such statement and for the purpbse g ) x_celp as rl)(row e dlln sulg f)' arr]ly omes m:or_poga 'O’é
computingfiling fees shall be taken as the amount by which tﬁ'(\-f"rg ﬁapf'ta st?_c ’ regarb essdo when It wagamze _and
entire property of the foreign corporaticexceeds its liabilities Wetherfor profit or not, but a domestic corporatiorganize
otherthan such capital stock without par value, but each Shareugperprowsmns other than those this chapter and correspend

capitalstockwithout par value shall be deemed to be of the vall prior general corporation laws is subject to this chapter only
of not less than $10 0 the extent that it is not inconsistent with those provisions.

([) With respect toa fprelgn corporation, the proportion of t | (ezd) f énégfﬁ)t?he;tﬁ;srrggﬁf: d"\gg;ocraep\;tlilysioigggt Egg‘g’; the
capitalrepresented in this state by its property located and b gneralcorporation laws or any special statatdaw of this state
nesstransacted in this state during the preceding yBae propor d that has not elected to be subject td8h.only to the extent

tion of capital employed in the state shall be computed by taki tthe provisions of this chapter are not inconsistent witute
thegross business of the foreign corporation in the state and a sof incorporation oform of oganization of the domestic cor

Ing the same to the value of its property located in the state. ation or with any provisions elsewhere in the statutes or under
sumso obtained shall be the numerator of a fraction of which t special law relating to the domestic corooration
denominatorshall consist of its total gross business of gaiar H)i/stopry' 1989 a. 303 g P )

addedto the value of its entire propertfhe fraction so obtained ’ '

shallrepresent the proportion of the capital within the state. Thgg 1704 Application to foreign corporations. Except

departmentaydemand, as a condition precedent to the filing @fsprovided in s180.1708 this chapter applies to all foreign eor

theannual report, such furthgr information anq statements as Hlﬁationstransacting business this state on or after January 1,

departmentonsiders proper in order to determine the accwhcy1991. The enactment of this chapter does not require a foreign

thereport submitted. corporationauthorized to transact business in this state on January
(2) (a) Information in the annual report shall be current as @f 1991, to obtain a new certificate of authority under sugh.

the date on which the annual report is executed on behalf of #istory: 1989 a. 303

domesticcorporation, except thétte information required by sub. . .

(1) () and(g) shall be current as of the close of the domestic eorpt80.1705 Existing preemptive rights preserved.  See

ration’s fiscal yearimmediately before the date by which thdion 180.0630does not apply to shares of a preexisting class.

annualreport is required to be delivered to the department. ~ Exceptto the extent limited or denied by this section or by the arti

(b) Information in the annual report shall be current as of tigS Of incorporation, shareholdefs shares of a preexisting class
dateon which the annual report is executed on behalffofegn havea preemptive right tacquire unissued shares or securities

corporation except that thénformation required by subl) (f) to convertibleinto unissued shares or carryiagight to subscribe to
(i) shall be current as of the dafithe close of the foreign corpera OF acquire shares. Unless otherwise provided in the articles of
orporation all of the following apply to shareholders of shares

tion’s fiscal year in the 12 months ending on the September . i
immediatelybefore the date by which the annual report is requir8 a preexisting clgss. ) ) ) .
to be delivered to the department. (1) No preemptive rights exist tmcquire any of the following:
(3) (@) A domestic corporation shall deliver its annual report (&) Any shares issued to directorsfjaérs or employees pur
to the department in each year following the calendar year §iantto approval by the fifmative vote of the holders of a major
which the domestic corporation was incorporated, during the cHY Of the shares entitled to vote thereon or when authorized by and
endaryear quarter in which the anniversary date of the incorpol@nsistentwith a plan approved by such a vote of shareholders.
tion occurs. (b) Any shares, convertible securities or rights issued dona
(b) A foreign corporation authorized to transact business fiflérationother than cash.
this state shall deliver its annual report to the department during(c) Treasury shares.
thefirst calendar quarter of each year following the calendar year(2) Holders of shares of any class that is preferred or limited
in which the foreign corporation becomes authorized to transato dividends or asse#se not entitled to any preemptive right.
businessn this state. (3) Holdersof shares cEommon stock are not entitled to any
(4) If an annual report does not contain théormation preemptive right to shares of any class that is preferred or limited
requiredby this section, the department shall promptly notify thasto dividends or assets or to any obligations, unless convertible

SUBCHAPTERXVII

180.1703 Application to domestic corporations.
Exceptas provided in s480.17050180.1708 beginning on Jan
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into sharesf common stock or carrying a right to subscribe to or 4. Change in a manner prejudicial to the holders of outstand
acquireshares of common stock. ing shares of the class, the designations, preferences, limitations
(4) Holdersof common stock without voting power shall haver relative rights of the shares of the class or of any other class.
no preemptive right to sharesammon stock with voting power 5. Change the shares of the class into feiht number of
(5) The preemptive right is only an opportunity &zquire Sharesf the same class or into the same or feriht number of
sharer other securities under such terms and conditions as #h@resof another class or classes. o
boardof directors may fix fothe purpose of providing a fairand 6. Create a new class or ergaran existing class of shares

reasonabl®pportunity for the exercise of such right. havingrights or preferences prior or superior to the shares of the
History: 1989 a. 3031991 a. 16 class,or increase the rights qreferences of any class having
) . ) rights or preferences prior or superior to the shares of the class.
180.1706 Certain voting requirements preserved. 7. In the casef a preferred or special class of shares, divide

(1) Exceptto the extent that the corporatismlrticles of incorpo  he shares of the class into series and fix deérmine the desig
rationare amended to provide that the voting requirements ofnation of the series and the variations in the relative rights and
180.1003 (3), 180.1103 (3) 180.1202 (3) 180.1402 (3)or preferencesetween the shares of the series, or authdrige
180.1404(2) apply subs(2) and(3) govern the shareholder votepoardof directors to fix and determine the designation andehe
required on a proposal concerning a subject covered by #iverights and preferences afithorized but unissued shares of
180.1003 (3), 180.1103 (3) 180.1202 (3) 180.1402 (3)0r  the series,

180.1404(2) if the corporation was genizedbefore January 1, o i —_

1973, and has not expressly elected, before Januad9], ¢ tr?é (Iz_llan;g.or deny any existing preemptive rights of siares

majority or greateraffirmative voting requirements under s. 9. Cancel or otherwise fatct dividends on the shares of the

é?c?piggzl) (2) 1987 stats., withespect to the subject mater of the(:Iasswhich have accrued but have not been declared.

(2) Exceptas providedn sub.(3), in lieu of the vote required 10. Authorize the payment of a dividend in shasthe class.

by s.180.1003 (3)180.1103 (3) 180.1202 (3)180.1402 (3)or (b) Whenever an amendment described in(aashall afect
1§0.1404(2), wigic?hever is a(pglicable to tige)subject ma(lttgr of the holders of shares of one or more but not all of the series of any

: ; . preferredor special class of shares of a preexisting classitkat
l;z)rv(?lgs)f)sal,a proposal described in sb) must be approved & atthe time outstanding, the holders of the outstanding shares of the

. o seriesaffected thereby shall for the purposes of this section be
(@) By the afirmative vote of theholders of two—thirds of the ¢ qiqered separate class and entitted/ote as a class on such
sharesentitled to vote on the proposal, unless (igrapplies. amendment
(b) If any class or series of shares is entitled to vote on the pro 3y sharesf a preexisting classubject to this subsection may
posalas a class, by thefmmatlye vote of all of the following: |, ;e 35 2 class onglan of meger if the plan of meger contains
1. The holders of two-thirdef the shares of each class ofany provision which, if contained in a proposed amendment to the

sharesand of each series entitled to vote as a class. articlesof incorporationwould entitle the shares of a preexisting
2. The holders of two-thirds of the total shares entitled to vatéassto vote as a class.
on the proposal. History: 1989 a. 3031991 a. 16

(8) Wheneverwith respect to aroposal described in sW), 164 1703 Applicability of various provisions. (1) FiL-

thearticles of incorporation require thete or concurrence of the ING DUTY; APPEAL. SectionsL80.0125and 180.0126apply to a

holdersof a greater proportion of the shares, or of any class @, engelivered to thelepartment for filing on or after Janu
seriesof shares, thais required by sul{2), the provisions of the ary 1, 1991

arnilesl?f |ncorporatt_|on Eha” cgnl'crgl. fect D ber 31 (2) DISTRIBUTIONS TO SHAREHOLDERS. Section 180.0640
(4) If a corporation has a bylain effect on December 31, o yjiaqtg 4 distribution authorized by the board of directorsron
1990, that establishes a greater shareholder voting r_eqwremgﬁgrJanuary 1.1991.
thar;_one r_leqhuwgdl under this dchgpteinat vc?tlgg requirement (3) SeeciaL éHAREHOLDERS‘MEETING. Section180.0702 (1)
apl)_lpi)sltgsgnltég’g : Soysg\évlli ?Q?g ed or repealed. (b) and(2) applies to a demand for a specigeting of sharehold

' ’ ' ersthat is delivered to the corporation anafter January 1, 1991.

180.1707 Certain class voting rights preserved. (3m) DERIVATIVE PROCEEDINGS.  Sections 180.0741 to
(1) Sectionsl80.1004and180.1103 (4) (a)do not apply to shares 180.0747 apply to a derivative proceeding, as defined in s.
of a preexisting class if a corporation in existence on Januaryl80.0740(2), that is commenced on or after January 1, 1991.
1991 provides in its articles of incorporation that sy@$.and(3), (4) AMENDMENT OR RESTATEMENT. (a) Sectionsl80.1003
in lieu of s5.180.1004and180.1103 govern whether shares of a180.1004and180.1007 (3jppply to an amendment to or restate
preexistingclass areentitled to vote as a class on a proposeadent of the articles of incorporation requiring shareholder
amendmento the articles of incorporation or plan of mer. approvalabout which notice of a shareholdergeting is deliv

(2) (a) The holders of the outstanding shares of a preexistifigpdon or after January 1, 1991.
classsubject to this subsection may vote as a class upon-a pro(b) Sectionsl80.1006and180.1007 (4)apply to articles of
posedamendment to the articles of incorporation, whether or naiendmenbr restatement for any of the following:
entitled to vote thereon by the articles of incorporation, if the 1. An amendment or restatement adopted by the bwmfard
amendmentvould do any of the following withespect to that directorsor incorporators on or after January 1, 1991.
class: 2. An amendment or restatement requirisigareholder

1. Increase or decrease the aggregate number of authoriggg@rovalabout which a notice of a shareholdengeting is deliv
sharesof the class, except a decrease of authorized but unissgestion or after January 1, 1991.
sharesf the class. (5) MERGERS. Sectionsl80.1101and180.1103to 180.1107

2. Effectan exchange, reclassification or cancellation of adpplyto a meger, and ss180.1301t0 180.1331apply to dissent
or part of the shares of the class, except a reclassification ef ueis’ rights arising from a mger, for which a plan of meer is
suedshares or treasury shares into shares of a subordinate @pgtovedby the board of directors on or after January 1, 1991.
inferior class or a cancellation thereof. (6) SALE OF ASSETS. Sectionl80.1202applies to a sale, lease,

3. Effect or require an exchange or conversion, or createexchangeor other disposition of property requiring shareholder
right of exchanger conversion, of all or any part of the shares @pproval,and ss180.1301to 180.1331apply to dissenters’ rights
anotherclass into the shares of the class. arisingfrom a sale, lease, exchange or other disposition of prop
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erty requiring shareholder approval, that is approved by the boamdorporationto include the statement required undéigf.1801
of directors on or after January 1, 1991. The amendment shall be approved by the holders of at least two-
(7) DissOLUTION. (a) Section§80.1401t0180.1404apply to thirds of the votes of each clamsseries of shares of the corpora
a dissolution authorized as follows: tion, voting as separate votiggoups, whether or not otherwise
1. By the incorporators or board of directors under entitled to vote on amendments. If tw@endment is approved,
180.14010n o after January 1, 1991. a shareholder who did not vote in favor of the amendment is

2. By the shareholders, if the corporation delivers notice %ggtllleg?io assert dissentersiights under  ss.180.1301 to

the shareholders’ meeting under180.1402(2) on or after Janu History: 1989 a. 303
ary1, 1991. ' '

(b) Sectionsl80.1420 180.1421and180.1423apply to an 180.1805 Share transfer restrictions. ~ No interest in
administrative dissolution based on grounds arising under shareof a statutory close corporation may be transferred without

180.14200n or after January 1, 1991. the written consent of all shareholders holding voting stock,
(bm) Sections80.1422and180.1423apply to an administra unlessthe interest is transferred in any of the following cireum
tive dissolution before, on or after January 1, 1991. stances:
(c) Sectionsl80.1430t0 180.1433apply to a judicial dissotu (1) As provided in s180.1807
tion based on a cause of action arisingler s180.14300n or (2) To the corporatioror to any other holder of the same class
afterJanuary 1, 1991. or series of shares.

(8) REVOCATION OF CERTIFICATEOF AUTHORITY. (&) Exceptas  (3) To members of the shareholteimmediate familyor to
providedin par (b), ss.180.1530 (1)180.1531and180.1532 a trust, all of whose beneficiaries are members of the helder
apply to an administrative revocation based on grounds arisiftmediatefamily. In this subsection, “shareholdeimmediate
unders. 180.1530 (1)pn or after January 1, 1991. family” means the shareholderspouseparents, lineal descen

(b) Sections180.1530 (2mnd180.1531 (2) (bpnd(3)to(5) dants, including any adopted children and stepchildren, and the
applyto a judicial revocation under®46.87of which the depart spouseof any lineal descendants, and brothers and sisters.

ment is notified under $80.1530(2) on or after January 1, 1991.  (4) To a personatepresentative on the death of a shareholder
Section180.1531 (2) (capplies to a revocation based on groundsy to a trustee or receiver as the result of a bankryistsglvency

arisingbefore, on or after January 1, 1991. dissolutionor similar proceeding broughty or against a share
History: 1989 a. 303359 1991 a. 173269 1995 a. 271997 a. 27 holder.

180.1709 Reorganization as ch. 181 corporation. Any (5) By meger or share exchange that becomfectibe under

: . - - . $s5.180.1101to 180.11070r a share exchange of existing shares
g?onf}ﬁiﬂ;f%ggr%?%ne &Nt')tgf (;:rzzpjtalyslt?iléggftmngggggse&?er for other shares of a @i#frent class or series in the corporation.
subjectto ch.181 by adopting restated articles of incorporation, (6) By a pledge as collateral for a loan that does not grant the
thatconform with ch181, by the afirmative vote of the holders Pledgeeany voting rights possessed by the pledgor
of two-thirds of all outstanding shares and of each class or serie§7) After terminationof the corporatiors status as a statutory
of outstanding shares. The domestic corporation shall file agldsecorporation.
recordthe restated articles of incorporation and, upon filicb, (8) As otherwise providedn the corporatiors articles of
the domestic corporation shall be subject tol81 and shall cease incorporationor in an agreement among shareholders under s.
to be subject to this chapteThe shareholders shall be entitled ta80.1823
the same notice of the proposed actamd shall have the same History: 1989 a. 3031991 a. 16
rightsto object and to receive the fair valofetheir shares, as are
providedin ss.180.1301to 180.1331in respect to a sale of all 180.1807 Transfer after corporation’ s first refusal.
assetsunless such receiptiisconsistent with the domestic corpo (1) NOTICE OF 3RD PARTY OFFER. A person desiring to transfer
ration’s articles of incorporation that were infexft before the sharesin a transaction without the consent described in s.
restatement. 180.1805(intro.) and that is not exempinder s180.1805 (2o

History: 1989 a. 303 (8) shall obtain a writteand signed &r from a 3rd party to pur
chasethe shares for cash and shall deliver to the statutory close
corporationwritten notice and a copy of the 3rd—partjeof The

SUBCHAPTERXVIII notice shall comply with s180.0141and shall state the number
andkind of shares, the fafring price,the other material terms of
STATUTORY CLOSE CORPORAIONS the offer and the name aratidress of the 3rd—partyfefor. No

transfermay be made to a 3rd party unless all of the following con

180.1801 Applicability. (1) SectionsL80.1801t0180.1837 ditionsare met: o ,,
applyto a corporation if its articles of incorporation state that the (&) The 3rd party is eligible to become a qualified shareholder
corporationis aclose corporation under $80.1801t0180.1837 underany federal or state tax statute that the corporation has
(2) Exceptas provided in sulf3), if an election is made to be electedto be subject to and the 3rd party agrees in writing not to
a statutory close corporation, $80.1801to 180.1837control in _(akéany action to terminate the election without the approval of
the event of conflict with other sections of this chapter the remaining shareholders. _ _ _ o
(3) If a service corporation ganized undess.180.1901to (b) The transfer to the 3pérty will not result in the imposition
180.1921elects to be a statutory close corporation186.1901 ©°f @ personal holding company tax on the corporation uzgler

to 180.1921control in the event of conflict with s880.1801to USC 541or any similar state or federal penalty tax.

180.1837 (2) SHAREHOLDER APPROVAL. (&) The notice under sufl)
History: 1989 a. 303 constitutesan ofer to sell the shares to the statutory closepora
TheenlaCtm.em of th‘a fﬁggéog’a?'fgg ggrgg:atir%n _Zt:tgtm!ﬂ;efxé (%'322? tion and other shareholders on the same terms &&rdhparty

Corporations.Jogenaen yWWater Vorks, 10218 Ws. 20 761562 N.w2d as(ct.  Offer. Within 20 days after the corporation receithes notice, the

App. 1998). corporation shalgive notice of a special meeting of shareholders,

which shall be held within 60 days aftére corporation received

180.1803 Election. A corporation gganized under this chap noticeof the ofer, for the purpose of determining whether to-pur

terand having 50 or feweshareholders at the time of election maghaseall, but not less than all, of thefefed shares. The notice

becomea statutory close corporation by amendisaarticles of shall comply with s180.0141
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(b) The ofer must be approved by thdiahative vote of the of which he or she, or any person through whom he or she claims,
holdersof a majority of votes entitled to be cadtthe meeting, hasknowledge or notice.
excludingvotes in respect of the shares covered by tfee. of History: 1989 a. 303

(c) With the consent of all of the shareholders entitled to vo
for approval of the purchase, the corporation may allocate sofié%g(i'rilcsti%)lns Transfer

orall Otf the sha(;esat_o onedor more shareholders or to other perselr&%'ecorporatiorin violation of a transfer restriction that is bind
eX(Zg)p f Slfperllcl)\;lhaere;na?: Swgt accepted for purchase by the (:erpoipe(iJ on the transferee is irfetive.
. : > (2) An attempted transfesf shares in a statutory close corpo
tllon, the re!“f;“'.“g s?are&sfshall lbmd to shareholr(]je_rs of the ationin violation ofa transfer restriction that is not binding on the
classor seriesbeing ofered for sale in proportion to their OWRer o \oferee either because the corporation fails to give written
ship of shares of that class or series. noticeunder s180.180%r because a court orders that the restric
2. If all shares are natccepted for purchase by shareholdefigon prohibiting the transfer is unenforceable, gives the corpora
undersubd.1., the remaining shares sha allocated among tion the option to purchagbe shares from the transferee for the
shareholdersf the class or series beindestd for sale who are sameprice paid and terms agreed to by the transfere@xarcise
willing to purchase the shares in proportion to their ownershiptk option, thecorporation shall give the transferee written notice
sharesof that class or series after the acquisitions under dubdihatcomplies with s180.0141and shall make payment within 75
3. If all shares are natccepted for purchase by shareholdertaysafter the shares are presented for registration in the transfer
undersubdsl. and2., the remaining shares shall béeoéd to all ee’sname.
othershareholders in proportion tbeir ownership of shares of History: 1989 a. 303
the corporation.

of shares in breach of transfer
(1) An attempted transfesf shares in a statutory

80.1813 Merger, share exchange and sale of assets.

4. If all shares are natccepted for purchase by shareholde ) @) Notwithgstanding 3180.11039 (3)to (5) and180.1104a

ugdersubd.&, the remaining shares shakt allocated among plan of meger or share exchange that will terminate the status of

shareholdersvho are willing to purchase the sharepiioportion e corporation as a statutory close corporatiarst be approved

to their ownership of shares of the corporation before the acqut%l the holders of at least two-thirds of the votesath class or

tions under subd3. . seriesof shares ofhe statutory close corporation, voting as sepa
3) ACCEPTANCE_. If the statutory c_Iose corporation accepts theyte voting groups, whether or not thelders are otherwise

shareholder’ffer, it must deliver written notice of acceptance t@ntitledto vote on the plan.

the offering shareholder within 75 days after receipt of the share . :

holder’soffer. The notice shall comply with $80.0141 If sent (b) Notwithstanding ss180.1103 (3)to (5) and180.1104 a

by mail, the notice is timely if deposited in the mail before mid :
night of the 75th day following the day that théeoffrom the a statutory close corporation must be approved by the holders of

hareholdemvas received by th rooration atleast two-thirds of the votes of each class or series of shares of
sharéholdewas recelved by the corporation. the surviving corporation,voting as separate voting groups,
(4) TRANSFEROF SHARESTO OTHERTHAN 3RDPARTY. If @ COR \yhetheror not the holders are otherwisatitled to vote on the
tractto sell is created under syB), the shareholder shall deliverp|gn.
duly endorsed certificates for all of the shares sold, or instruct the(c) Notwithstanding $180.1103 (3)and(4), if under a plan of
corporationin writing to transfer the shares if uncertiﬂCatedshareexchange the corporaﬁon whaﬂmres,will be acquired in
within 20 days after receipff the notice of acceptance. Breachs share exchange will become a statutory close corporation, the
of any ofthe terms of the contract entitles the nonbreaching pa| areexchange must be approved by the holders of at least two-
to specific performance or any other remedy atdmequity for hirg of the votes of each class series of shares of the corpora
breach of a contract. _ tion whose shares will be acquired, voting as separatiag
(5) TRANSFEROFSHARESTO3RDPARTY. If the ofer to sell is not  groups,whether or nothe holders are otherwise entitled to vote
acceptedinder subs(2) and(3), the shareholder may transfer taon the plan.
the 3rd—party oferor all, but not less than all, of théered shares () |t 4 plan of meger or share exchange is approved, a share
within 120 days after delivery of the notice under S, in 1 5igerwho did not vote iriavor of the plan is entitled to assertdis
accordancevith the terms of the &r as described in the nOt'Cesenters’rights under s<180.1301t0 180.1331
uaniiggngiggg. 2 303 (2) (@) Notwithstanding s.180.1202 (3) a sale, lease,

' ' exchangeor other dispositiorof all, or substantially all, of the
propertyand assets, with or without the goodwiif,a statutory
closecorporation, if not made in thesual and regular course of
d}? business, must be approved by the holders of at least two—thirds
of the votes of each class or seriestadres of the corporation, vot

180.1809 Notice of statutory close corporation status.

(1) (a) The following notice shall be noted conspicuously
eachshare certificate issued by a statutory close corporati
“The rights of shareholders in a statutatgse corporation may . .
differ materially from the rights of shareholders in other corpord!d 2 Séparate voting groups, whether or not the holders are other
tions. Copies of the articles of incorporation, the bylaws, if an{¥iS€ entitled to vote on the transaction. L

and shareholders’ agreements or other documents, which may(b) A shareholder who did not vote in favor oflisposition
restrict transfers and fgct voting and other rights, may peunderthis subsection is entitled to assert dissenters’ rights under

obtainedwithout chage by a shareholder on written request to tHes-180.1301t0 180.1331
corporation.” History: 1989 a. 303

(b) Within a reasonable time after the issuance or transferdp.1815 Termination of statutory close corporation
uncertificatedshares, the corporation shall deliver to shere  status. (1) A statutory close corporation ceasedéosubject to
holders a writtemotice containing the information required byss. 180.1801to 180.1837upon the déctiveness of articles of

par.(a). The notice shall comply with $80.0141 amendmentleleting from its articles of incorporation the state
(c) Written notice given under this subsection satisfies mentthat it is a statutory close corporation. If the corporation has
noticerequirement under 480.0627 (3) electedunder s.180.1821not to have a board of directors, the

(2) A person claiming an interest in shares of a statutory cloy@endmenshall also deletthe statement in the articles of incor
corporationthat has given the written notice required by €lip. porationto that efect and shall specify the numbeames and
is bound by the documents referred to in the notice. A persa@dressesf its directors.
claiming an interest in shares a corporation that has not given (2) An amendment under sufll) must be approved by the
the written notice required by sufl) is bound by any documentsholdersof two-thirds of the votes of each class or series of shares
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of the statutory close&orporation, voting as separate votingsseparate voting groups, whether or not the holdemstheswise
groups,whether or nothe holders are otherwise entitled to votentitiedto vote on amendments.
on amendments. History: 1989 a. 303

(3) If the amendment to terminate the corporas@tatusas

a statutory close corporation is approved, a shareholder who '1ﬁ2% A?reements almong shareholders. (1) The
notvote in favor of the amendment is entitled to assert dissentétaareholdersf a statutory close corporation may unanimous

rights under ss180.1301t0 180.1331 action,enter into one or more written agreements to regthate

History: 1989 a. 303 exerciseof the corporate powers and the management of the busi
nessand afairs of the corporation or theelations among the

180.1817 Effect of termination of statutory close cor - shareholdersf the corporation. Except as otherwise provided in

poration status. (1) The termination of stafutory close corpo &N agreement authorized by this section, the terms of the-agree
ration status doesot afect the rights of any shareholder or thénentare binding on all successors in interest.
corporationunderan agreement or the corporatrirticles of ~ (2) An agreement authorized by this section is valid and
incorporation except to the extent that the agreement or the aghforceableaccording to its terms even if the agreement does any

clesof incorporation are invalid under this chapter of the following: _ _ _ o
(2) Thecorporation shall adopt bylaws if it has no bylaws on (a) Eliminates the board of directors, if s¢d).is satisfied.
terminationof statutory close corporation status. (b) Restricts the discretion or powers of the board of directors
History: 1989 a. 303 or authorizes director proxies or weighted voting rights.

) (c) Hasthe efect of treating the statutory close corporation as
180.1819 Payment for shares. (1) A compromise or for g partnership.

givenesf a note or other obligation to transfer money or other
propertyto a statutorglose corporation in payment for shares iﬁ1
valid only if approved by all othe shareholders of the corpera
tion, unless the articles of incorporationaofinal judgment in a
proceedingorought to enforce the obligation provideherwise.

(d) Creates a relationship among the shareholders or between
e shareholders and the corporation thetuld otherwise be
appropriateonly among partners.

(3) If the statutory close corporation has a boardirefctors,
an agreement authorized by this section that restrictslituze
fi6n or powers of the directors relieves tHeectors of, and
imposesupon eactperson in whom the directors’ discretion or
powersare vested, the liability for acts or omissions impdsed
law upon directors, unless the agreement provides otherwise.

180.1821 Election not to have a board of directors. (4) An election not to have a board of directorsin agree

(1) A statutory close corporation may operate without a board gfntauthorized by this section is nailid unless the articles of

directorsif the articles of incorporation contain a statement to thiilcorPorationcontain astatement to that iefct adopted under s.

effect. All of the following apply while a statement under this-su 1821 _ _ _

sectionis efective: (5) A shareholder agreement authorized by this section may
(a) All corporate powers shall texercised hyor under auther not be amended except by theanimous written consent of the

ity of, and the business andeds of the corporation shall be man Shareholdersunless otherwise provided in the agreement.
agedunder thedirection of, the shareholders of the corporation, (6) Any actionpermitted by this section to be taken by share
andall powers and duties conferredimposed upon the board ofholdersmay be taken by the subscribers for shares of the statutory

directorsby this chapter shall be exercised or performed by tGSecorporation if no shares have been issued at the tirhe of
shareholders. agreemenauthorized by this section.

(b) Liabilty that would otherwise be imposed on the directors (7) This section does not prohibit angher agreement among
may not be imposed on a shareholtgvirtue of any act or failure (|_)'_r mo.relgssr;arear(l)cs)lders.
to act unless the shareholder was entitled to vote on the action.'S!": a

(c) Arequirement that an instrument filed witgavernmental 1g9 1824 Irrevocable proxies. (1) A shareholder in a stat

agencycontain a statement thaspecified action has been takerytory close corporation may execute a prasyjich is irrevocable
by the board of directors is satisfied by a statement thabi® o the period specified in the proxy when it is held by any of the
rationis a statutory close corporation without a board of directofgjiowing or a nominee of any of the following:

andthat the action was duly approved by the shareholders. (a) A pledgee of shares

h (d) hTTde sgoargholgers maytappo‘[gt, by reio(ljutg_)n, (t)ne rMOT€(h) A person who has purchased or agreed to purchase or holds
sharenoiderso sign o.cum(.en S as - e5|gna.e irec c_)rs * anoption to purchase the shares or a person who has sold a portion
(e) Except as provided in the articles of incorporation:  of the persors shares in the corporation to the maker of the proxy
1. An actionrequiring director approval or both director and (c) A creditor of the corporation ahe shareholder who

shareholdeapproval is authorized if approvest the sharehold  extendedbr continued credit to the corporationthe shareholder
ers. in consideration of the proxy if the prosyates that it was given
2. An action requiring a vote of a majority or greater percerin consideration of the extension or continuation of credit and the
age of the board ofdirectors is authorized if approved by thenameof the person extending or continuing credit.
majority or greater percentage of the votes of shareholders entitleqd) A person who has contracted to perfaservices as an
to vote on the action. employeeof the corporation, if proxy is required by the contract
(2) (@) An amendment to the articles of incorporation to ope®f employment and if the proxy states that it \gagn in consiel
atewithout a board of directors must be approved by the hold@rgtionof such contract of employment, the name of the employee
of all of the shares of the statutory close corporation whether or abgithe period of employment contracted. for
otherwiseentitled to vote on amendments, ibmo shares have  (e) A person, including an arbitratatesignated by asnder
beenissued, by all of the subscribers for shares, if anif none, ashareholders’ agreement authorized h186.1823
by all of the incorporators. (2) Regardles®f the period of irrevocability specified in a
(b) An amendment to the articles of incorporation to delete tpeoxy executed undesub.(1), the proxy becomes revocable when
electionmust beapproved by the holders of at least two—thirds @ghe pledge is redeemed, the option or agreement to purchase is ter
the votes of each class or series of shares of the corporation, votimigatedor the seller no longer owns any shares of the corporation

responsibldor the issuance of shares as to the vafube consid
erationreceived for shares is conclusive.
History: 1989 a. 303
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or dies, the debt of the corporation or the shareholder is paid, thgb) Within 20 days after receipt of the notice, the corporation
periodof employment provided for in the contractesfiployment shall call a special meeting of shareholders, which shall be held
hasterminated or the shareholders’ agreement has terminatedvithin 60 days after receipt of the notice, for the purpose of-deter
(3) In addition to sub(1), a proxy given to secure the perfor mining whether to der to purchase the shares. A purchager of
manceof a duty or to protect a title, either legal or equitable, mayustbe approved bihe holders of a majority of the votes entitled
be irrevocable until the happening of evemthich, under the tO be cast at the meeting, excluding votes in respfettie shares
termsof the proxy agreement, discharthe obligations securedcoveredby the notice.
by it. (c) With the consent of all of the shareholders entitled to vote
(4) A proxy may be revoked, regardlessgdrovision making for approval of the purchasefef, the corporation may allocate
it irevocable, by a purchaser of shares without actual knowledgggneor all of the shares to one or more shareholders or to other
of the existence of the provision, unless the existefittee proxy Personsexcept as provided in pgd).
andits irrevocability appears on the certificate representing the (d) 1. If all shares are not accepted for purchase by the cerpora
shares. tion, the remaining shares shall béeoéd to shareholders of the
History: 1989 a. 303 classor serieseing ofered for sale in proportion to their owner
) ship of shares of that class or series.
180.1825 Bylaws. A statutory closecorporation need not 5 |t 4)| shares are natccepted for purchase by shareholders
adoptbylaws if provisions required by law to be contained iR co[;ndersubd. 1., the remaining shares shak allocated among
poratebylaws are contained in the articles of incorporation or ¥harenoldersf the class or series beindeokd for sale who are

an agreement authorized undet80.1823 willing to purchase the shares in proportion to their ownership of
History: 1989 a. 303 shareof that class or series after the acquisitions under dubd.
180.1827 Annual meeting. (1) Notwithstanding s. 3. If all shares are natccepted for purchase by shareholders

180.0701(1), the annual meeting date for a statutory close eorpgldersubdsl. and2., the remaining shares shall béeetd to all
rationis thefirst business day after May 31, unless the COFpor%fhershareholders in proportion tbeir ownership of shares of

tion’s articles of incorporation or bylaws or an agreenaaithe € corporation.

rizedunder s180.1823fixes a diferent date. 4. If all shares are neatccepted for purchase by shareholders
(2) Notwithstandings.180.0701(1), except as otherwise pro Undersubd.3., the remaining shares shaké allocated among

videdin thearticles of incorporation, a statutory close corporatiopffareholdersvho are willing to purchase the sharegiiaportion

neednot holdan annual meeting unless a written request is-deli, tir ownership of shares of the corporation before the acquisi

eredto the corporation by a shareholder at least 30 days before {R8S under subd3. - _ _ _
meetingdate determined under sift). (e) The corporation must deliver written noticeaafofer to

History: 1989 a. 303 purchaseapproved bythe shareholders or written notice that no
offer to purchase was approved, to the person exercising rights
180.1829 Shareholder sale option at death. (1) OpT-IN  underthis section, within 75 days after receipt of the notice under
ORMODIFY. (a) This section applies to a statutory close corporaar.(a) soliciting the ofer to purchase. The notice must comply
tion only if soprovided in the articles of incorporation. A modifi with s.180.0141 An offer to purchase muste accompanied by
cationof this section by the corporation is valid if it is stated in theopiesof the corporatiors balance sheets aéthe end of, and
articlesof incorporation. profit and loss statements fits preceding 2 accounting years and
(b) An amendment to the articlesinEorporation to provide anyavailable interim balance sheet and profit and loss statement.
that this sectiorapplies or to delete or modify the provisions of (f) 1. © the extent that the price and other terms for purchasing
this section musbe approved by the holders of at least two—thirdshareof a transferring shareholder by the corporatioreorain
of the votes of each class or serieshudres of the corporation, vot ing shareholders are fixed or are to be determined under-provi
ing as separate voting groups, whether or not the holders are othiensin the articles of incorporation or bylaws of the corporation,
wise entitled to vote ommendments. If the corporation has nor by written agreement, thogeovisions are binding, except as
shareholderswhen the amendmeris proposed, it must be providedin subd.2.
approvedy atleast two-thirds of all of the subscribers for shares, 2. In the event of a default in any payment due, étib(e)
if any or, if none, by all of the incorporators. applies,and the person exercising rights under this section may
(c) A shareholder who did not vote in favor of an amendmepetition for dissolution of the corporation.
to delete or modify the provisions of this section is entitled to (g) A person exercising rights under thiction must accept

assert dissenters’ rights under $80.1301to 180.1331 if the  or reject an dr to purchase in writing within 15 days after the
amendmenterminates or substantially alters the existing rights effer.

the shareholder under this section to have his or her shares PUT(4) AcTionTocoMmPEL. (a) If anoffer to purchase is rejected

chased. . _ or if no offer to purchase is made, the person exercising rights
(2) PURCHASESHARESORDISSOLVE. If thearticles of incorpo  underthis section may commence an aciiothe circuit court for

rationof a statutory close corporation make this section applicalghz county where the corporatienprincipaloffice or, if none in

to the corporation in whole or modified form, a deceased shathis state, its registeredfife is located to compel purchase or dis

holder’spersonal representative maybject to the shareholder solution. The statutory close corporation shallthade a party

will, require the corporation to elect one of the following: defendantind shall, at its expense, give notice ofdtbmmence

(a) To purchase or cause the purchase of, under @)tmnd mentof the action to all of its shareholders and other persons as
(4), all, but not less than all, of the decedestiares. the court may direct.

(b) Dissolution of the corporation. (b) The court shall, under $80.1833 (3)determine the fair

(3) EXERCISE OF COMPULSORY PURCHASE. (a) A person exer \{alueof theshares of the perSlon eXerCiSing rlghtS under this sec
cising rights under this section shall, within 6 months after tH#on and enter an order requiring the corporation to cause the pur
deathof the beneficial owner of shares, deliver a written notice €1ase of the shares at fair value and on other terms determined by
the statutory close corporation. The notice shall comply with thecourt or to give the person the right to have the corporatien dis
180.0141 shall specify the number and class or series of all shaf@dved.
beneficially owned by the deceased shareholder and shall statgc) Upon the petition of the corporation, the court may modify
thatan ofer by the corporation to purchase the shares is beiitg decree to change the terms of payment if it finds that the
solicitedunder this section. changedinancial or legal ability ofthe corporation or other pur
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chaserof the shares to complete the purchase justifies a madifisating trust certificates of a statutory close corporatiay petr
tion. tion the circuit court for the county where the corporasigminci

(d) A person making a payment to prevent or cure a default Bgl office or, if none in thisstate, its registeredfafe is located for
the corporation or other purchaseeistitled to recover the excessrélief on any of the following grounds:
paymentfrom the defaulting person. (a) That the directors or those in controtieé corporation have

(e) If the Corporation or other purchaja'ﬂs to make a pay acted,are aCting OWl" aCt.in a manner thatls |I|ega|, OppreSSiVe,
mentspecified in the court order within 30 days after it is due, th@udulentor unfairly prejudicialto the petitioner in his or her
courtshall, upon the petition of the person to whomgthgment capacityas a shareholdedirector or diicer of the corporation.
is due and in the absence of good cause shown by the corporatiorfp) That the directors or those in control of the corporation are
enteran order dissolving the corporation. sodivided respecting themanagement of the corporatis@fairs

(5) COURT COSTSAND OTHER EXPENSES. () The court may thatthe votes required for action cannot be obtained and the share
assesall or a portion of the costs and expenses of an action  holdersare unable to break the deadlock, with ¢oasequence
mencedunder sub(4) as follows: thatthe corporation isufering or will sufer irreparable injury or

1. Against the person exercising rights underghigion if the thatthe business andfairs of the corporation can no longer be

fair value of the shares as determined by the court does not-ma e ) e
ally exceed the last f&f made by the statutory close corporation (C) That conditions exist that would be grounds for judicial dis
beforethe person commenced the action under €dpand the Solutionof the corporation under $80.1430 (2)
courtfinds that the failure of the person to accept the corporstion’ (2) TyPEOFRELIEF. (@) If the court finds that one or more of
lastoffer was arbitraryvexatious or not otherwise in gotaith.  theconditions specified isub.(1) exist, it shall grant appropriate
2. Against the corporation if the fair value of the shares &8li€f, including any of the following: _
determinedby the court materially exceeds the amount of the last 1. Canceling, altering or enjoining any resolution or otwr
offer made by the corporation before an action s@mmenced Of the statutory close corporation.
undersub.(4) and the court finds that the corporat®last ofer 2. Directingor prohibiting any act of the corporation or of
wasarbitrary vexatious or otherwise not made in good faith. shareholderglirectors, dicers or other persons who are party to
(b) Expenses assessable under(ppinclude reasonableom  theaction.
pensatiorfor, andreasonable expenses of, appraisers appointed 3. Canceling or altering the articles of incorporation or
by the court and the reasonable fees and expenses of counsebfdaws of the corporation.
andexperts employed byny party 4. Removing from dfce any director or dicer, or ordering
(c) Except as provided in pda), the legal costs of an actionthat a person be appointed a director ficef.
filed under sul(4) shall be assessed on an equal basis betlveen 5. Requiring an accounting with respect to any matters in dis
corporationand the party exercising rights under this section, apdte.
all other fees and expenses shall be borne by the party incurringe, Appointing a receiver to manage the business daitsaf

thefees and expenses. of the corporation.

~ (6) SHAREHOLDERWAIVER. A shareholder majpy signed writ 7. Appointing a provisionatiirector who shall have all of the
ing, waive th’e rights under this sectiohthe shareholder and therights, powers and duties of a duly elected director and skale
shareholder’estate and heirs. for the term and under the conditions established by the court.

(7) OTHERAGREEMENTSAND REMEDIES. This section does not 8. Ordering the payment of dividends.
prohibit other agreements for the purchase of shares of the-corpo g |t the court finds that it cannot order appropriate relief,

ration, nor does it prevent the enforcement of other remedies. 5geringthat the corporation be liquidated dissolved unless
History: 1989 a. 303 eitherthe corporation or one or more of the remaining sharehold

180.1831 Shareholder option to dissolve corporation. fe risrp\)ll;rlﬁgas € ; lég;ithr?aigg rg:tgfs\t}tehriggt\'/%rr&gasnza{een%dg t‘?‘tg heir
(1) Thearticles of incorporation of a statutory close corporatiolrilrchasaoybe dete%mined und’er suB)
or a shareholders’ agreememtder s180.1823may grant to any . . L R
shareholderor to the holders of any specified number or percent 10- Ordering dissolution if the court finds that one or more
age of shares of any class or series, an option to have the eor&ﬁ%{mdsem.stfor judicial dissolution under $80.1430 (2pr that
tion dissolved at will or upon the occurrenceaaly specified event &' Other relief ordered by the court has failed to resolve the matters
or contingency The shareholders exercising the option shall giV dispute. ) _ .
written notice of the intent to dissolve to all other shareholders. 11. Awarding damages to any aggrieved party in addition to,
Any notice given under this subsection shedimply with s. orin lieu of, any other relief granted.
180.0141 Upon the expirationf 30 days after thefetctive date (b) In determining whether to grant relief under. (&Y 9.or
of the notice, the corporation shall do all of the following: 10, the court shall consider the financial condition ofd¢bgpora

(a) File articles of dissolutiothat satisfy s180.1403except tion but may not refuse to order liquidation solely on the grounds
the statement under $80.1403 (1) (cshallspecify that dissolu thatthe corporation has net worth or current operating profits.

tion was authorized in accordance with this section. (c) If the court determines that a party to a proceeding brought
(b) Begin to windup and liquidate its business andaaf Underthis section has acted arbitrarigexatiously or in bad faith,
underss.180.1405to 180.1407 it may award reasonable expenses, including attorney fees and the

(2) Unlessthe articles of incorporation provide otherwise, affosts of any appraisers or other experts, tcoomeore of the other

amendmento the articles of incorporation to include, modify opartes. )

deletea provision authorized by sul) must be approved ifte (3) SHARE PURCHASE. (@) If the court ordenslief under sub.

holdersof all of the outstanding shares, whether or not the holdédd () 9, it shall do all of the following:

areotherwise entitled to vote on amendmentsif oo shares have 1. Determine the fair value of the shares to be purchased, con

beenissued, by all of the subscribers for shares, if apnyf none, sideringthe goingconcern value of the statutory close corpora

by all of the incorporators. tion, any agreement among the shareholfiérg) a price or spec
History: 1989 a. 303 ifying a formula for determininghe value of the corporatiaY’

sharesfor any purpose, the recommendations of any appraisers

180.1833 Power of court to grant relief. (1) GRounps appointedby the court, any legal constraints on the corporation’

FORRELIEF. Subject to sul{4) (b)and(c), a shareholder of record, ability to acquire the sharés be purchased and other relevant evi

the beneficial owner of shares held by a nominee or the hofderdence.
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2. Enter an order specifying all of the following: (2) If an individual holds more than oneioé in a statutory
a. The identity of the purchaser by name and the purchaséfose corporation, the individual may execute, acknowledge or
statusas a current shareholder or 3rd—party purchaser verify in more than one capacity any instrumeequired to be

b. The terms of the purchase found to be proper under the € ecutedacknowledged or verified by the holders of 2 or more
cumstancesincluding payment of the purchase price in instaP™Cces.
ments,payment of interest on the instalments, subordination of iSto"y: 1989 a. 303
the obligation to the rights of the corporatierother creditors,

securityfor the deferred purchase pri@nd a covenant not to SUBCHAPTERXIX
competeor other restriction on the selling sharehalder
3. Order the selling shareholder to deliver all of his or her SERVICE CORPORAIONS

sharego the court, and order the purchaser to deliver each pay

mer::foéf;;riﬁattoa:‘?:r(;l?gr;élling shareholder delivers his or hlesro'1901 Definitions. In $5.180.1901to 180.1921
: . . . (1) “Employee”means an individual who is hired by a service
sharesthe shareholder has no rigltsclaims against the corpera orporationand who is usuallgnd ordinarily considered by cus

gggr?é ICtiISI’ gértg?g)#%e?fg?rsshgﬁ eshhoelltrjee':()cl)?(tehrse lé)érre(?rsa?i:r?f g)?cvén m, practice or law to be rendering professional or other personal
P ! Plervicesfor which a license, certificate, registration or other legal

the right to receive the unpaid balance of the amount awar e i ; « ” ;
underthis section andny amounts due under any agreement wi ﬁhonzaﬂons required. “Employee” does not include any of the

the corporation or the remaining shareholders that ar¢enot- llowing: S S . .
nated by the coug’orders. (@) An individual who is hired by a service corporation and
5. Order dissolution of the corporation if the purchase is nﬁ' ng;%\ggzresserwces as an administrateechnician, clerk or

completedas ordered. (b) An individual who performs all of hisr her employment
(b) If the share purchase is not consummated and the COTPYE? a ‘service corporation under the diregpervision and control

tion is dissolved, ahareholder whose shares were to be purcha : f g
hasthe same rights and priorities in the corporat@ssets as if vi :’Z lé?rnggt’i (;(ra]glstered or certifiedicir or employee of thee

the sale had not been ordered. u . N L .
(4) OTHER RIGHTS; CONDITIONS ON EXERCISE. (a) Except as (Im) *Health care professional” means an individual vio
) 2 ' . : P licensed registered or certified by any of the following:
providedin pars.(b) and(c), the rights of a shareholder to com ; . .
mencea proceeding under thiction are in addition to, and not_ (29) The department agulation and licensing under subch.

in lieu of, any other rights or remedies that the shareholder &Of ch. 44_0 . o
have. (am) Chiropractic examining board under 446
(b) If ashareholder has agreed in writing to pursue a nonjudi (&r) Board of nursing under o1
cial remedy to resolve disputed matters, the shareholder may notb) Medical examining board under subtihof ch. 448

commencea proceeding under thiection with respect to those  (bg) Physical therapists fifated credentialing board under
mattersuntil he or she has exhausted the nonjudicial remedy subch.ll of ch. 448

(c) If ashareholder has dissenters’ rights under this subchapte(bk) Podiatrists dfliated credentialing board under subt¥.
or s. 180.1302with respectto proposed corporate action, thesf ch. 448

shareholdermust commence a proceeding under this section i,y pietitians afiliated credentialing board under subshof
beforethe shareholder is required to give notice of his or her intg/} ‘448

to demand payment under 530.1321or to demand payment : : . -
unders. 180.13230r the proceeding is barred. (bs) Athletic trainers diliated credentialing board under

History: 1989 a. 303 subch.v1 of ch. 4.48 . " -
CorporateControl Contests: Judicial Dissolution of Closely Held Corporations. (bu) Occupational therapists féifited credentialing board
Laufer. Wis. Law Feb. 1994. undersubch VIl of ch. 448

180.1834 Greater quorum or voting requirements. () Optometry examllnllng board under 19,

(1) Thearticles of incorporation of a statutory close corporation (d) Pharmacy examining board under £50.

may impose agreater quorum or voting requirement for share (€) Psychology examining board under 455

holders,or classes of shareholders, than is required byliaister () Examining board of social workemsnarriage and family
(2) An action by shareholders to adopt an amendment to therapistsand professional counselors under43i.

articlesof incorporation that adds, changes or deletes a greatefg) Hearing and speech examining board under stibohch.

quorum or voting requirement must meet the same quoru#b9.

requirementand be adopted by the same vote required to take(2) “Service corporation” means a corporationganized

actionunder the lagest of the greater quorum or voting requireynderss.180.1903t0 180.1921

mentsthen in efect or proposed to be added, changed or deletedkistory: 1989 a. 3031993 a. 4731995 a. 1671997a. 75156, 175 1999 a. 9
(3) Sectionl80.0727does not apply to a statutory clesepe 32 180

ration.

History: 1989 a. 303 180.1903 Formation of service corporation. (1) One or

morenatural persons licensed, certifiedregistered pursuant to
180.1835 Limited liability . The failure of a statutory close Ny Provisions of the statutes, if didve the same license, ceftifi
corporationto observe usual corporafermalities or require Cateor registration or if all are health care professionals, orgsy
mentsrelating to the exercise of its corporate powers or the md}{Z2€and own shares in a service corporation. A service corpora
agemenf its business andfafrs is not grounds for imposing 1N May own, operate and maintain an establishmemd

personaliability on the shareholders for obligations of the cerpdtheérwiseserve the convenience of its shareholders in cargying
ration. the particular profession, calling or trade for which the licensure,

History: 1989 a. 303 certificationor registration of its ganizers is required.
(2) Professionalor other personal services, consultatam
180.1837 Officers; execution of documents. (1) Astat advicein any formmay be rendered only by directorsfiadrs,
utory close corporation may operate and conduct business watlentsor employees of the service corporation who are licensed,
oneor more dficers. certified or registered pursuatd statute in the field of endeavor
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designatedn the articles of incorporation of the servempora describedn this subsection need not be licensetified or reg
tion. isteredin the same field of endeavor as the president.

(3) Liability may not accrue to a service corporation or its (2) A service corporation which has only 2 shareholdees!
shareholdersolely as a result of a decision tganize under sub. haveonly 2 directors, who shall be the shareholders. The 2-share
(1) or solely as a result ofdecision to include or exclude a cateholdersshall fill all of the general @ites of the service corpora
gory of health care professionals as eligible to becshagehold tion between them.
ersof the service corporation. History: 1989 a. 303

(4) Eachhealthcare professional, other than a physician or ) ) ) R
nurseanesthetist, who is a shareholder of a service corporati&?P-1915 Professional  relationships and liability
andwho has the authority to providealth care services that areExceptas provided in this section, 480.1901t0180.1921do not
not under the direction and supervisioha physician or nurse alterany contract, tort or othéegal relationship between a person
anesthetisshall carry malpractice insurance that provideger ~ receivingprofessional services and osemore persons who are
ageof not less than the amounts established undi&5s23 (4) licensed certified or registered to render those professional ser

History: 1989 a. 3031993 a. 473 vicesand who areshareholders, directors figkrs or employees

in the same service corporation. shareholderdirector officer
180.1905 Business corporation law applicable. or employee of a service corporation is petsonally liable for
(1) Otherprovisions of this chapter shall be applicable to servit¢be debts or other contractual obligationstted service corpora
corporationsjncluding their oganization, and service corpera tion nor for the omissions, negligeneerongful acts, misconduct
tions shall enjoy the powers and privileges and be subject to tred malpractice of any person who is not under his or her actual
duties, restrictions and liabilities of other stock corporationsupervisiomandcontrol in the specific activity in which the omis
exceptas provided in s480.1901t0 180.1921 A service corpo sions, negligence, wrongful acts, misconduct and malpractice
ration may not engage in any businegker than that for which occurred. A service corporation may clger for the services of its
it was specifically granized and for which its charter was granteghareholdergjirectors, dicers, employees agents, may collect
(2) Sections80.1901t0180.1921control in the event of cen such chages and may compensate those who render such personal
flicts with any other provision of this chapter services. Nothing in this section shallfatt any of the following:
History: 1989 a. 303 (1) The liability of a service corporation for the omissions,
. . negligencewrongful acts, miscondueind malpractice of a share
180.1907 Corporate name. The service corporatiomay holider,director officer or employee while the person, behalf
bearthe last name of one or more perstorsnerly or currently of the service corporation, provides professional services.
gssouatgdvlltr& . hA service cor?oratlon ?;%adopt eri]nanr:elalvhlch (2) Thepersonal liability of a shareholdetirector officer or
oesnot include the surname of any pre rmer sharenolaer employeeof a service corporation for his or her own omissions,

i-trgde"cocgf%aetev\?oigge ,,Sslaﬁl\lli(égdc‘g'rthotrg%g‘r’ﬁrdorcggfrr:\ﬂgﬁgn negligence wrongful acts, misconduct and malpractice and for
sltd or “S.C." A service cor ora?tion in e),(istence on Janda the omissions, negligence, wrongful actisconduct and mal
199;1 need' nbf chanae its nar%e to complv with this Sectionrypracticeof any person acting under his or her actual supervision

History: 9 ply * andcontrol in the specific activity in which the omissions, negli

istory: 1989 a. 3031991 a. 16173 . .
gence wrongful acts, misconduct and malpractice occurred.

History: 1989 a. 3031993 a. 4731995 a. 400

Servicecorporation and its shareholders are not jointly and severally liable for
intentionaltort of a shareholder not committed in ordinary course of corporstion’
businesswith authority of tortfeasos fellow shareholders or within tortfea%®or

authorityin the course of his employment. AndersoMeBurney 160 Ws. 2d 866
467N.W.2d 158(Ct. App. 1991).

180.1909 Filing articles of incorporation. Before com
mencingoperations, a service corporation shall deliveaitiles
of incorporation to the department for filing.

History: 1989 a. 3031995 a. 27

180.1911 Participants; conflict of interest. (1) Exceptas

providedin s.180.1913 each shareholdedirector and dicer of 180.1917 Corporate agents. The relationship of amdivid-

aservice corporation must at all times be licensed, certified or r

isteredby a state agency in tteame field of endeavor or be a

healthcare professional. An individual who is not so licensed®

certified or registered may not have any part in the ownership
control of the service corporation, except that the nonparticip

spouseof a married individual has the rights of ownership-pro

videdunder ch766. A proxy to vote any shares of the service co
poration may not be given to a person who is not so licensed, ¢

| to a service corporation witlthich the individual is associ

%@ed,whether as shareholdelirector officer or employee, does

t modify or diminish the jurisdiction over hior her of any state
encythat licensed, certified aegistered him or her for a partic
qr field of endeavor

History: 1989 a. 303

0.1919 Continuity; dissolution; stock transfer or
blemption. (1) (a) A service corporation has perpetual €xis

fied or registered. . ) tenceuntil dissolved in accordance with oth@pvisions of this
(2) If any shareholdedirector officer or employee of a ser chapter.

vice corporation becomes legally disqualified to render profes (b) If all shareholders of a service corporation cease apraay

sional or other personal services, consultatioadicewithin . ' o > p

this state for which he or shweas licensed, certified o registeredlime and for any reason to be licensed, certified or registered in the

or accepts employment or is elected to a publicefwhich by particularfield of endeavor for which the service corporation was

law places restrictions or limitations upon his or her rendering 8fganized.the service corporatiors converted into and shall
Operatesolely as @usiness corporation under applicable provi

the services fowhich he or she was licensed, certified or regi . >
tered,he or she shall immediatesgver all employment with, and SIONSOf this chapterexclusive of ss180.1901to 180.1921
(2) (a) Within 90 days after ahareholdés date of death or

financialinterest in, the service corporation. A serwcepora ) a) W 3 C
tion’s failure to require prompt compliance with this subsection g§squalificationunder s180.191 (2)to own shares in the service
aground for the suspension or forfeiture of its franchise. corporation,all of the shares of the shareholder shallraes
History: 1989 a. 3031993 a. 473 ferredto, and acquired byhe service corporation or persons gual
ified to own the shares. If no other provision to accomplish the
180.1913 Alternative incorporation by one or 2 per - transferand acquisition is in &ct and carried out within the
sons. (1) A service corporation which has only one sharehold@0—-dayperiod, the service corporation shall purchase and redeem
needhave only one directpwho shall be thehareholder The all of the deceaseat disqualified shareholdarshares of the ser
shareholdeshall also serve as the president and treasutéeof vice corporation at the bookalue of the shares, determined as of
servicecorporation. The other dicers of a service corporation theend ofthe month immediately before death or disqualification.
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(b) For purposes of pdr), the book value is determined fromtion were filed bythe department, during the calendar year quarter
the books and records of the service corporation in accordarieevhich the anniversary of the filing occurs.
with the regular methods of accountinged by the service compo  (2) Thereport shall show the address of this service corpora
rationto determine its net taxable income for federal income tan’s principal ofice and the name and postficé address of
purposes.A subsequent adjustment of the service corporatiordachshareholderdirector and dicer of the service corporation
nettaxable income, whether by the service corporatioffietigral andshall certify that, with the exceptions permitted ih80.1913
incometax audit made and agreed to, or lmpart decision which eachshareholderdirector and dicer is licensed, certified, regis
hasbecome final, does not alter the redemption price. teredor otherwise legally authorized to rendike same profes
(c) This section does not prevent the parties involved fropiponalor other personal service in tisigate or is a health care pro

makingany other arrangement, or providing in the service corptgssional. The service corporation shall prepare the report on
ration’sarticles of incorporation or bylaws or by contractréms ~ formsprescribed and furnished by the department, and the report
fer the sharesf a deceased or disqualified shareholder to the séhallcontain no fiscal or other information except teapressly
vice corporation or to persons qualified to othe shares, whether calledfor by this section.The department shall forward report
madebefore or aftethe death or disqualification of the shareblanks by 1st class mail to every service corporation in good
holder, if all of the sharesnvolved are transferred within the standingat least 60 days before the date on which the sexviee
90-dayperiod under pata). porationis required by this section to file an annual report.

History: 1989 a. 303 (3) A report under this section is in lieu of an annual report

requiredby s.180.1622

180.1921 Annual report. (1) A service corporation shall  (4) An annual report is &ctive on the datthat it is filed by
deliverto the department for filing a report in each year followinghe department.
theyear in which the service corporatisrarticles ofincorpora History: 1989 a. 3031991 a. 2691993 a. 214473 491; 1995 a. 27
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