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CHAPTER 193
UNINCORPORATED COOPERATIVE ASSOCIATIONS

SUBCHAPTERI
GENERAL PROVISIONS
Citation.
Definitions.
Use of term “cooperative” restricted.
Filing fees and other requirements.
Registered dice and agent.
Legal recognition of electronic records and signatures.
SUBCHAPTER Il
ORGANIZATION
Organizational purpose.
Exceptions.
Organizers.
Cooperative name.
Articles of oganization and notice of mailing address.
Amendment of articles.
Conversion to cooperative.
Curative filing.
Bylaws.
Cooperative records.
SUBCHAPTER I
COOPERAIVE POWERS
Cooperative powers.
Emegency powers.
Agricultural product and commodity marketing contracts.

Indemnification and insurance against securities law claims.

SUBCHAPTER IV
DIRECTORS AND OFFICERS
Board governs cooperative.
Number of directors.
Election of directors.
Removal of directors.
Resignation of directors.
Filling vacancies.
Allocation of voting authority among directors.
Board meetings.
Quorum; presence of objecting director
Actions of the board.
Actions without a meeting.
Board authority concerning certain cooperative property
Audit committee.
Committees.
Conduct and liability of directors.
Director conflicts of interest.
Limitation of directots liability in articles or bylaws.
Indemnification.

Officers.
Director Education.
SUBCHAPTER V
MEMBERS
Members.

Member liability

Regular members’ meetings.
Special members’ meetings.
Effect of insuficient notice.
Certification of notice.

193.523
193.524
193.525
193.531
193.535
193.541
193.545
193.551
193.553
193.555
193.557
193.559
193.561

193.565
193.571

193.601
193.605
193.611
193.615

193.621
193.625
193.631

193.701
193.702
193.705
193.711
193.715
193.721
193.725
193.731
193.735

193.801
193.805
193.807
193.835

193.905
193.911
193.925
193.931
193.935
193.941
193.951

193.955
193.961
193.971

Electronic notice.
Revocation of electronic communication.
Quorum at members’ meeting.
Virtual members’ meetings and attendance.
Actions of the members.
Actions without a members’ meeting.
Member voting rights.
Patron member voting based on patronage.
Voting rights limited to members as of date certain.
Voting rights of nonmembers.
Voting of jointly owned membership interests.
Cumulative voting by members.
Voting by business entitiesubsidiaries, legal representatives, and holders
of security interests.
Voting by proxy
Member authority concerning certain cooperative property
SUBCHAPTER VI
MEMBERSHIP INTERESTS
Membership interests.
Cooperative securities.
Assignment of financial rights.
Nature and terms of a membership interest and statement of interest
owned.
Certificatedmembership interests.
Replacement certificates.
Restriction on transfer or registration of membership interests.
SUBCHAPTER VII
CONTRIBUTIONS, ALLOCATIONS,
AND DISTRIBUTIONS
Authorization, form, and acceptance.
Valuation; presumption and liability
Restated value of previous contributions.
Contribution agreements.
Contribution rights agreements.
Allocations of profits and distributions of cash and other assets.
Allocations and distributions of profits to patron members.
Member control agreements.
Distribution of unclaimed property
SUBCHAPTER VIII
MERGER AND CONSOLIDAION
Merger and consolidation.
Merger of subsidiary or parent.
Effective date; déct of meger or consolidation.
Abandonment of meger.
SUBCHAPTER IX
DISSOLUTION
Voluntary dissolution; winding up.
Revocation of dissolution proceedings.
Court-supervised voluntary dissolution.
Involuntary dissolution.
Procedure in involuntary or court-supervised voluntary dissolution.
Receiver qualifications and powers.
Filing claims in involuntary or court-supervised voluntary dissolution
proceedings.
Discontinuancef court-supervised dissolution proceedings.
Order of dissolution.
Barring of claims.

193.001 Citation.

SUBCHAPTERI

GENERAL PROVISIONS

sin Cooperative Associations Act.”
History: 2005 a. 441

193.005 Definitions.

in this chapter:

(2) “Address”means mailing address and, in the caserefra tive.
(5) “Association”means an ganization conductingusiness

isteredaddress, mearthe mailing address and the actudicef

location,which may not be a postffe box.

Thischapter may be cited as the i8bn-

(2m) “Affiliate,” when used imeference to any person, means
anothermperson who controls, is controlled, loy is under common
controlwith the person.

(3) “Alternative Ballot” means a method of voting, prescribed
by the board in advance of the vote, that permits a vote tasie
electronically,telephonically via the Internet, or by arsimilar
meanswhich reasonably allowsiembers the opportunity to vote.

(3m) “Allocation unit” means a separate business unit of a

Unless the context requires otherwiseGooperative.

(4) “Articles” means the articles ofganization of a coopera

on a cooperative plan under the laws of any state.
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(6) “Board” means the board of directors of a cooperative.representtself as acooperative, in this state, unless the business
(7) “Businessentity” means a cooperative, corporatibm-  €ntity isa cooperative or foreign cooperative or igamized under
ited liability company association, firmor partnership operated ch. 185
for profit and oganized undea law other than a law of this state. (2) PENALTY FORMISUSE OF TERM “COOPERATIVE". A business
(9) “Cooperative’means an associatiorganized under this €ntity that violates sulf1) may be fined not more than $250. Each
chapterconducting business on a cooperative plan as provid@@V of improper use constitutes a separatertse.
underthis chapter History: 2005 a. 441

(9m) “Department’means the department of financial insti; g3 111 Filing fees and other requirements. (1) Except

tutions. . . . ) ) asprovided under sulf2), the department shall clgarand collect
~ (10) “Domesticbusiness entityfneans a business entitgar  fo:
nlzedund?r the Iavv_s"of this state. _ (a) Filing articles for a new cooperatiVi25, if the new coop
_(11m) “Electronic” means relating to technology havielge  erativeis oganized with no capital stock. If the new cooperative
trical, digital, magnetic, wireless, optical, electromagnetic, @ oganized with capital stock, the department maygen&t.25
similar capabilities. _ for each $1,000 of capital stock, or $25, whichever is greater
(11p) “Electronicsignature’means an electronic sound, Sym  (b) Filing an amendment to or restatement of the articles or

bol, or process, attached or logically associated with a writing articlesof consolidation or division, $25, except that no fee may
andexecuted or adopted by a person with intent to authenticate gaecollected for any of the following:

writing. o X _ 1. An amendmenshowing only a change of address resulting
(12) “File with the department” means to deliver to ti@part  from the action of a governmental agency if there is no €orre
menta document meeting the applicabigjuirements of this spondingchange in physical location and if 2 copies of the notice
chaptersigned and accompanied by any required filing fee.  of the action are submitted to the department.
(13) “Foreignbusines®ntity” means a business entity thatis 2 An amendment or statement filed to reflect only a change
organizedunder the laws of another state or the United Statesjy the name of a registered agent.
(14) “Foreign cooperative” means a foreign business entity (¢) Filing articles of meyer, $30.
organizedto conduct business on a cooperative plan consistent(d) Filing articles or decree of dissolution, $5

with this chapter or cti85 (e) Receiving service of any process, notice, or demand,-autho

(15) “"Member” means a person reflected on the books of the o 4, 1he served othe department by this chaptan amount
cooperativeas theowner of governance rights of a memberSh'Bqualto the fee established unded82.01 (4) (c)

interestof the cooperative. The term includes patron and nonpa
tron members.

(16) “Membershipinterest” means a memberinterest in a
cooperative consisting of a membar financial rights, a mem
ber’s right to assign financial rights, a memisegovernance
rights,and a membé&s right to assign governance rights. The ter!
includespatronmembership interests and nonpatron membersH

(g) Filing a report of names and addressesfafest or diree
tors, $3.

(h) Processing in an expeditious manner a document required
or permitted to be filed or recorded under this chapteamount
g£gualto the fee established unde82.01(4) (d), in addition to
ﬂpfee required by other provisions of this chapter

interests. (2) Thedepartment, by rule, may specify agarfee for filing
(17) “Members’ meeting” means a regular or speciam documentslescribed in sut(l)_ in paper format. _

bers’ meeting. (3) No document may be filed or recorded until all fees for the
(18) “Nonpatronmember” means a member who holds a noffocumentave been paid. , ,

patronmembership interest. (4) Thedepartment shall endorse on any document filed with

edepartment the word “filed” aa similar word determined by
g department anthe month, dayand year of filing, record the
ocumenin the ofice of the department, amdturn the document
to the person or entity who delivered it for filing.

(19) “Nonpatronmembership interest” means a membersh
interestthat does not require the holder to conduct patronage b
nessfor or with the cooperative teeceive financial rights or dis

tributions. .
(20) “Patron” means a person or entity who conducts patron History: 2005 2. 441
agewith the cooperative. 193.115 Registered office and agent. (1) REGISTERED
(21) “Patronage’means transactiorts services done for or OFFICEAND AGENT REQUIRED. A cooperativeshall establish and
with a cooperative as defined by the cooperative. continuouslymaintain in this state all of the following:
(22) “Patron member” means a member holdingpatron (a) Aregistered dice which may be, but need not be, the same
membershipnterest. asthe cooperative' place of business.

(23) “Patron membership interest” means a membership (b) A registered agent, which agenay be an individual resi
interestrequiringthe holder to conduct patronage for or with theentof this state whose businessia¥ is identical to the regis
cooperativeas specified by the cooperative, to receive financitdred office, a domestic business entityr a foreignbusiness
rights or distributions. entity authorized to transact business in this state, havindiea of

(24) “Sign” means to execute or adopt a mantadsimile, identicalto the registered tie.
conformed,or electronic signature or any symbol with intent to (2) DESIGNATIONOFINITIAL OFFICEAND AGENT. The oganizers
authenticatea writing and, with respect to a document requireof a cooperative shall designate the cooperativndtial registered
underthis chapter to be filed with the department, with authorityffice and agent by filing with the department, along with the orig
to do so under this chapter and under the articles, bylaws, or a r@isal articles of oganization under 493.215 (1)a statement set
lution approved by the directors or members. ting forth all of the following:

(25) “Writing” means information thds inscribed on a tangi (@) The name of the cooperative.
ble medium or that is stored in an electronic or other intangible () The address of its registeredics.
mediumand is retrievable in perceivable form. (c) The name of its registered agent.

History: 2005 a. 441 (d) That the address of its registereficef and the address of

193.105 Use of term “cooperative” restricted. (1) Use thebusiness dice of its registered agent are identical.
OF TERM “COOPERATIVE” RESTRICTED. A business entity magot (2m) CHANGE OF OFFICEAND AGENT. Except as provided in
usethe term “cooperative” as part of its business name or title sub.(5), a cooperative may change its registerdit®br agent
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by filing with the department a statement setting forth athef 193.203 Exceptions. No cooperative may berganized
following: underthis chapter for the purposé furnishing natural gas, heat,
(a) The name of the cooperative. light, power or water to its members.
(b) The address of its then registereficef History: 2005 a. 441

(c) Ifthe address of its registeredicé is to be changed, the 193,205 Organizers. (1) QUALIFICATION. A cooperative

address to which the registeredi# is to be changed. may be oganized by one or moregamizers who shall be individ
(d) The name of its then registered agent. uals over the age of 18, who may act for themselves as individuals
(e) Ifits registered agent is to be changed, the name of its s@Eas the agents of other entities. Ttrgaoizersforming the coop
cessoregistered agent. erativeneed not be members of the cooperative.

(f) That the address @ registered dite and the address of ~ (2) ROLE oF oRGANIZERS. If the cooperative'initial board is

the business dite of its registered agent, as changed, will be-idefAotnamed in the articles, theganizers may elect the initial board
tical. or may act as directors withll of the powers, rights, duties, and

(g) That any changwas authorized by ffmative vote of a liabilities of directors, until the board is elected or until a cortribu
majority of the board. tion is accepted, whichever occurs first.

(3) DUTIES OF DEPARTMENTEFFECTIVEDATE OF CHANGE. Upon (3) MEETING ORWRITTEN ACTION. After the articles are filed,

receipt of a statement delivered under gRpor (2m), the depart the oganizers or thiroard named in the articles, as applicable,
mentghall examine the statement to eniu%oe 'Ehat)it confor?ns to ?ﬁ@” hold an aganizational meeting at the call of a majority of the
applicablerequirements of this section. If the department fin ganizersor Offﬂt]e boar?, asbappllcab% tahe?en action for
thatthe statement conforms to the applicable requirements of {| gfurposelsto trr]ansac_ln%_ usTfhss 9 ag |ons|fappr0p:_|
section,the department shall file the statement. Any change d? 10 complete the ganizaton o Ihe cooperative. 1 a meeting

; ' . S held under this subsection, the person or persons c#fiéng
|g_nated|n a statement delivered under s(tm) takes eect upon meetingshall give at least 3 days prior notice of the meeting
filing of the statement by the department.

) eachorganizer or directoras applicable, stating the date, time, and
(4) ResiGNATIONOF AGENT. Any registered agent of a cooper placeof the meeting. An ganizer or director may waive notice

ativemay resign as agent by filing with the department a writtf§ an oganizational meeting in the same manner thditector

notice of resignation, together with one exact or conform@mly  maywaive notice of meetings of the board.

The department shall mail a copy of the notice to the cooperativeyistory: 2005 a. 441

atits principal mailing address as determined by the department.
The resignation takes fefct on the first day othe 2nd month 193.211 Cooperative name. (1) DISTINGUISHABLE NAME.
beginningafter receipt of the notice by the department. The name of a cooperative shall distinguikl cooperative upon

(5) CHANGE oF ADDRESSOR NAME OF AGENT. If the address therecords of the department from the name of all business enti
or name of a registered agent changes, the agent shall chang&@i@uthorized to dbusiness in this state and all names the right
addressf the registered fite or the name of the registered agent® Which are, at the time of ganization, reservear provided for
asapplicable, of the cooperative that appointed the agent by filiag law.
with the department thetatement required under suy@m), (2) RESERVATION;CONTESTOF NAME. A cooperatives name is
exceptthat the statement need only be signed byrélgéstered reservedor use by the cooperative durititge cooperative’exis
agent,need not satisfy su2m) (e)or (g), and shall state that atence,except that a person doing business in this state may contest
copy of the statement has been mailed to the cooperative or tottecooperatives use of the name as provided by.law
legalrepresentative of the cooperative. History: 2005 a. 441

History: 2005 a. 441
193.215 Articles of organization and notice of mailing

193.121 Legal recognition of electronic records and address. (1) FILING REQUIRED. The oganizers of a cooperative
signatures. For the purpose of satisfyidgp USC 700Za) (2) shallfile with the department the cooperatietiginal articles as
(B) as that statute relates to this chapteés state acknowledges specified under sub(2), together with the statemergquired
the existence of the Electronic Signatures in Global and Nationaiders. 193.115 (2) and a statement listirifpe current mailing

CommerceAct, 15 USC 70010 7031 addresof the cooperative.
History: 2005 a. 441 (2) CoNTENTOFARTICLES. (@) The articleshall state all of the
following:

1. The name of the cooperative.

SUBCHAPTERII ;
2. The purpose of the cooperative.
ORGANIZATION 3. The nam.e and address of ga@z_an'rzer. o
4. Theduration of the cooperative, if the duration is not to be
perpetual.

193.201 Organizational purpose. Except aprovided ins. . . -
193.203 a cooperative may be formed andanized on @ooper (b) The articles may contain any other I.awful p.rOVISIOI'].
ative plan for patrons as provided under this chapter for any of the(3) EFFECTOFPROPERFILING. Upon compliance with sulfl),
following purposes: all of the following apply:

(1) To market, process, or otherwise charthe form or () Itis presumed that all conditions precederdrganizing
marketability of products, including cropsivestock, and other thecooperative that amequired to be performed by thejanizers
agricultural products; to manufacture products; to accomplidhavebeen satisfied.
other purposes that are necessaryconvenient to facilitate the  (b) The cooperative is chartered by this staie separate legal
productionor marketing of productsy patron members and eth entity with perpetual duration or any other duration stated in the
ers;and to accomplish other purposes that are related to the bagiclesunder sub(2) (a) 4.

nessof the cooperative. (c) The department shall issue a certificate ghoization to
(2) To provide products, supplies, and services tmigmbers. the cooperative.
(3) To accomplish any other lawful purpose. (4) CHANGEOFMAILING ADDRESS. If the mailing address dfie
History: 2005 a. 441 cooperativechanges, the cooperative shall file with the depart
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ment a statement notifying the department of the change @ib.(1) shallamend its gzanizational documents in the manner
address. providedunder the laws that govern the business enfibe busi
History: 2005 a. 441 nessentity shall file with the department amendeticles of oga-
) nization that complywith s.193.215 Upon the filing of the
193.221 Amendment of articles. (1) PROCEDURE. (a) amendedhrticles of oganization, the business entity is converted
Exceptas provided under sulg), the articles of a@ooperative tg a cooperative and is governed by épplicable provisions of
may be amended as follows: this chapter
1. The board by majority vote may adopt a resolution stating (3) PrRoCEDUREFOR ENTITIES ORGANIZED IN OTHER STATES. A
the text of the proposed amendment. The text of the proposggkinessentity oganized under the laws @hother state that
amendmentnd, if approved by the board, an attached mail gfectsto make a conversion as provided under g)shall amend
alternativeballot, shall be mailed or otherwise distributed witfs organizational documents in the manpeovided under the
anyregular or special meeting noticestach memberThe notice gtherstates laws that govern the business entifhe business
shalldesignate the time and place of the meeting at which the ps@tity shall filewith the department amended articles ofamiza-
posedamendment will be considered and voted on. tion that comply with s193.215 Upon the filing of the amended
2. If a quorum of the members is registesstbeing present articlesof omanization, the business entigyconverted to a coep
or represented by alternative vote at the meeting specified in #rativeand is governed by the applicable provisions ofthip
noticeunder subdl., the proposed amendmenty be adopted ter.

by the following means, as applicable: (4) CONVERSIONOF COOPERATIVESORGANIZED UNDER CHAPTER

a. By a majority of the votes cast. 185. A cooperative that is ganized under ci.85may not convert

b. For a cooperative withrticles or bylaws requiring moreto a cooperative ganized under this chapter regardless of
thanmajority approval or other conditions for approval, by &i-suf whetherthe conversioris accomplished directly within ton-
cientvote as required under the articles or bylaws or by satisfyisig or indirectly through or with any out-of-state entity
the other conditions for approval. History: 2005 a. 441

(b) The articles mape amended as restated articles using tg%3.231 Curative filing. If the departmemndetermines that a

procedureunder par(a). If restated articles are adopted, th orativehas made an erroneous filing undes chapterthe
restatedarticles supersede all prior articles and amendments to g’i’é’p g pter
articles. epartmentmay revoke and expunge the erroneous filing and

uthorizea curative documeno be filed. The department shall

(c) After an amendment or restated articles are adopted Ungﬁérgethe cooperative a filing fee of $500 for any suetoca
par.(a) or (b), the chairvice—chair records dfcer, or assistant tion, expungement, and subsequent curative filing.
recordsofficer of the cooperative shall sign the amendn@nt ¢y 2005 a. 441

restatedarticles and promptly file a copy with the department.

(2) CerTtIFicaTE. (a) If an amendment or restated artieles 193.241 Bylaws. (1) ReEQUIRED. A cooperative shahave
adoptedunder sub(1), the board shall prepare a certificate-corbylawsgoverning thecooperatives business &dirs and structure,
taining all of the following: the qualifications, classification, rights, and obligations of mem

1. A statement listing the date of the meetaigvhich the bers, and the classifications, allocations, and distributions of
boardadopted the resolution concerning the propesedndment membershipnterests which are not otherwise provided in the arti
undersub.(1) (a) 1.or the restated articles and the vote of thelesor by this chapter

board. (2) ConTteENTs. The bylaws may contain any provision relating
2. A copy of the notice provided to members under £lib. to the management or regulation of thiaia$ of thecooperative
(a)1. thatis not inconsistent with applicable law or the articles and, if

3. Alisting of thequorum registered at the meeting under supot statedn the articles, the bylaws shall include all of the folow
1) (a) 2. ng. - . :
4. A listing of the votes cast adopting the amendment or the (@) A description of the capital structure of the cooperative,
restated articles at the meeting under €lib(a) 2. including a statement of the classes and relative rights, prefer
(b) Thechait vice—chair records dicer, or financial oficer encesand restrictions granted to or imposed upon each class of

of the cooperative shall sign the certificate and file the certificdfiEmPennterests, thde ﬂghts tr? share in profits orbdlsprlbutlons of q
with the records of the cooperative. e cooperative, and the authority to issue member interests and,

if applicable, sstatement that the board may establish a class or

(3) AMENDMENT BY DIRECTORS. A majority of directors may seriesof member interests, set forth the designation of the class or
by resolution, amend the articles if the cooperative does not ha)

A Sl= e A ¥fies,and fix the relative rights amareferences of the class or
any members with voting rights. The board shadmptly file an seriesi 9 ok
amindl?entmder this subsection with theAdepartmt(ejnt. (b) A provision designating voting and governance rights,
(4) Cg':'.zClT'VEdDATE dOF QMEND%’ENT' n arHen megt Ordincludingwhich membership interests have voting poweramd
Liségiubrt@f% aéfgg:i?/e ‘i)r:] ter:estj(a%eogggc%‘?ggninntﬁgo?u tci)g)r:e limitations or restrictions on the voting powawhich shall be in
. X . accordancavith the provisions of this chapter
adoptedunder sub(1) (a) 1.or (3), as applicable, oif no such P P

dateis specified, upon the fiing of the amendmentestated ai __(¢) A statement that patron membership interests with voting
cleswith the defoartment powerare restricted to one vote feach member regardless of the

History: 2005 a. 4412011 a. 260 amountof patron membership ir]tgrests held in th‘aiai of th_e
cooperativeor a statementlescribing the allocation of voting

193.225 Conversion to cooperative. (1) AUTHORITYAND —Poweras prescribed in this chapter

NOTICE. A business entity other than an cooperative begome (d) A statement that membership interests held by a member

a cooperative by following the applicable procedure under suretransferable only with the approval of the board or a statement

(2) or(3). A business entity shall provide its members with a distherwisedescribing the manner imhich membership interests

closurestatement listing the rights and obligations of the membeargy be transferred consistent with this chapter

andthe capital structure of the proposmmbperative before mak  (e) If nonpatron membership interests are authorizethte

ing a conversion under this section. mentas to how profits and losses will be allocated and cash will
(2) PROCEDUREFORENTITIESORGANIZEDIN THISSTATE. Abust  be distributed between patranembership interests collectively

nessentity oganized under the laws of this stadéher than a andnonpatron membership interests collectivalgtatement that

cooperativethat elects to make a conversion as provided undeet income allocated tgatron membership interests as deter
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mined by the boardin excess of dividends and additions tsuchaquorum or voting requirement shall meet the same quorum
reserveshall be distributed on the basis of patronage, atatea requirementand be adopted by the same vael voting groups
mentthat the recordef the cooperative shall include the interestsequiredto take action under the quorwand voting requirements

of patron membershifinterests and, if authorized, nonpatrorthenin effect or proposed to be adopted, whichever are more strin
membershipinterests in any classes of interests and in tigent.

reserves. (6) AMENDMENT TO CHANGE QUORUM OR VOTING REQUIRE
(f) A statement of the number of directors; tjualifications, MENTSFORDIRECTORS. (a) A bylawthat specifies a greater quorum
mannerof election, powers, and duties of directors; and the- maquiremenfor the board or a greater number of votes or directors
nerin which any compensation of directors is determined. Proyarticipatingrequired for approval than is otherwise required by
sions included in the bylaws under this paragraph shall be eongigs chapter may be amended as follows:
tentwith subchlIV. 1. If the bylaw was originally adopted by the members, only
(g9) A statement of the qualifications of members and any linyy the members.

tationson their number o _ 2. If the bylaw was originally adopted by the board, by the
(h) A description of the methods of admission, withdrawamembersor by the board.

suspensionand expulsion of members. _ (b) A bylaw; or amendment to the bylaws, adoptedthy

() A general description of members’ governance rights afRgembershat specifies a greater quorum or voting requirement for

financial rights, assignabilitpf governance and financial rights,the board as described in p&) may providethat it may be subse

andother rights, privileges, and obligations of membersthetl  quentlyamended only by a specified vote of either the members

membershipnterests, which may be furthéescribed in member or the board, but if the bylaw or amendmenpsuvides, the bylaw

control agreements. or amendment shall be originally adopted by the specified vote of
()) Any provisions required by the articles to be in the bylawthe members proposed in the bylaw or amendment.

(3) ADOPTIONAND AMENDMENT; NOTICE. (@) Bylaws shall be (c) Action by the board under p4a) 2.shall meet the same
adoptedprior to anydistributions to members, but if the articlegjuorumrequirement and be adopted by the same vote redaired
providethat rights of contributors to a class of membership-inteake action under the quorum and voting requirement then in
estwill be determined in the bylaws, then the bylaws shall ffector proposed to be adopted, whichever is more stringent.
adoptedprior to the acceptance of any contributions to that class. (7) EMERGENCYBYLAWS. (a) Unless otherwise provided in the

(b) Subject to subg4), (5), and(6), the bylaws may be adoptedarticlesor bylaws, the boarthay adopt emegency bylaws which
or amended by the board drall of the following applythe mem  takeeffect only during an emgency as defined in pgd). The
bersmay adopt or amend bylaws at a regular or spewahbers’ emergencibylaws, whichare subject to amendment or repeal by
meeting: themembers, may include all provisions necessary for managing

1. The notice of the meeting contains a statement that the cooperative during an engemcy including anyof the follow
bylawsor amendmentwill be voted upon, a statement summarizing:
ing the proposed bylaws or amendments, and either copies of the1. procedures for calling a meeting of the board.
gymlaevr‘ﬁ%re?]rpsﬁre'dggﬂ?b?er ﬁ(f;?t&n;irgghat copies of the bylaws or; - o0rym requirements for the meeting.
perative upon request. . . . . .
3. Designation of additional or substitute directors.

2. A guorum of the members is registered as being present (b) All provisionsof the regular bylaws consistent with the

representedby alternative vote at the meeting. | in in ééct duri
3. The bylaws or amendments are approved by the foIIowiﬁqurgenC}by aws remain In éect guring any emeency.

meansas applicable: (c) Action taken in good faith in accordance with the emer

a. By a majority of the votes cast. gencyby_laws: .

b. For a cooperative withrticles or bylaws requiring more 1. Binds the coopera.tlve. . " . )
thanmajority approval or other conditions for approval, by fisuf 2. May not be the basis for imposition of liability on any direc
cientvote as required under the articles or bylaws or by satisfyiffj: Officer, employee, or agent of the cooperative on the ground
the other conditions for approval. thatthe action was not authorized cooperative action.

(c) The members may amend the bylaws even thangh  (d) An emegency exists for the purposes of this section if a
bylawsmay also be amended by the board. The board may am@H@rum of the directorsannot readily be obtained because of a

the bylaws even though the bylaws may also be amended by €aéastrophievent.
members. History: 2005 a. 441

(d) The board shall distribute the members any amendmen
to the bylaws adopted by the board no later than the 10th day
adoptionand the notice of the next regular members’ meeti
occurringafter adoption shall contain a notice and summary of
acopy of, the amendment.

(4) LIMITATION ON BOARD'S AMENDMENT AUTHORITY. The
boardmay not amend the bylaws if any of the following apply:

(a) This chapterthearticles, or the bylaws reserve the powef,
exclusivelyto the members.
doi(nbg)1 S‘(I)’he articles or bylaws expressly prohibit the board fro%cordsat its principal dice:

(c) The amendment would fix a greater quorum or voting (a) Its articles, bylaws, and other governing instruments.

requiremenfor members or voting groups nfembers or would . (¢) Arecord of the names and addresses of its members, in a

amenda provision adopted by amendment under &&jpo. form that allows preparation of,a list of members that is alphabeti
(5) AMENDMENT TO CHANGE QUORUM OR VOTING REQUIRE caland that Sh.OWS each memlseaddress..

MENTS FOR MEMBERS. The members may amend the bylaws to (d) The minutes of members’ meetings and recordallof

specify a greater quorum requirement for members, or votirgtionstaken by members without a meeting by unaninverits

groupsof members, or greater number of votes or members pat€nconsent in lieu of a meeting, for the past 3 years.

ticipating required for approval than is otherwise required by this (e) All written communications within theast 3 years to mem

chapter. An amendment to the bylaws to add, change, or deldtersas a group or to any class of members as a group.

3.245 Cooperative records. (1) A cooperative shall
epas permanent records minutes of all meetings afésbers

dof the board, a record of all actions taken by the members or
"the board without a meeting by a written unanimous consent in
lieu of a meeting, and a record of all waiversiofices of meetings

of the members and of the board.

(2) A cooperative shall maintain appropriate accounting
cords.

(3) A cooperativeshall keep a copy of each of the following
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(f) A list of the names anbusiness addresses of its current (10) PENSIONSAND BENEFITS. () A cooperative may pay pen

directorsand oficers. sions,retirementbenefits, and compensation for past services to
(9) Al financial statements prepared for periods ending durifigfor the benefit of the cooperative.
thelast fiscal year (b) A cooperative may establish and carry out employee bene

(4) A cooperative shall maintain its recordsiritten form or  fit plansand provisions for the benefit of any or all of its and its
in another form capable of conversimmo written form within a  affiliates, officers, managers, directors, governcesployees,
reasonableime. andagents. In the case of affilefte that is a cooperative,@op

(5) Exceptas otherwise provided under this section, the boa@éetivemay establish and carry out provisions for the benefftef
may determine what records aappropriate for the purposes 0fafflllate’_s_members who provide services to the cooperative, and
the cooperative, the length of time records are to be retained, dh§, families, dependents, and beneficiaries of any of them. A
subjectto s.193.501 (4) policies relating to theonfidentiality ~Ccooperativemay indemnify a fiduciary of any employee benefit
disclosurejnspection and copying of the records of the cooperlanor provisions establishathder this paragraph and purchase
tive. Thissubsection does not permit the board to withhold docipsurancefor or on behalf of such a fiduciary
mentsthat are otherwise required to be disclosed by law (11) INsURANCE. A cooperative may purchaser its benefit

History: 2005 a. 441 life insurance and other insurance with respect to the services of
any of its members, managers, directors, employees, and agents,
and may purchase insurancetbalife of a member for the pur

SUBCHAPTERIII poseof facilitating the cooperative’ acquisition of any of the
member’'smembership interests in the cooperative at the death of
COOPERAIVE POWERS the member

(12) OwWNERSHIPINTERESTSIN OTHERENTITIES. (&) A coopera

193.301 Cooperative powers. (1) GENERALLY. Inaddition tive may acquire, hold, or dispose of ownership interests in
to other powers, a cooperative may perform every act necessamptherbusiness entity and, if a cooperative acquinesership
or proper to theconduct of the cooperativwebusiness or the interests under this paragraph, assatheghts, interests, privi
accomplishmenbf the purposes of the cooperative. A cooperdeges,responsibilities, and obligations arising out of the owner
tive has all rights, powers, amivileges granted to entitiesga-  shipinterests. A cooperative that holds@mnership interest in
nized under ch.185, except those that are inconsistent with aanotherbusiness entity mayy direction of theéboard, elect or
expresgrovision of this chapter appointan individual to represent the cooperative at a meeting of

(2) DEALING IN PRODUCTS. A cooperative may buysell, or  thebusiness entityTherepresentative may represent the coopera
dealin its own products or the products of any other person afiiée at such a meeting and may casy vote the cooperative is
may negotiate the sales price of any product the cooperative séRfitledto cast at the meeting.

(3) CONTRACTSWITH MEMBERS. A cooperativanay enter into  (b) A cooperative may ganize business entities.
or become a party to a contract for the cooperative or for the coop (c) A cooperative may acquire ownership interests ionga-
erative’sindividual members or patrons or between the coepefgize an entity to which any of the following apply:

tive and its members. 1. The entity is granized as a federation of associations.
(4) ACTS CONCERNINGREAL AND PERSONALPROPERTY. () A 2. The entity is ayanized for the purpose of forming a district,

cooperativemay acquire and hold, lease, mortgage, encumbgfr(.ﬂepr national marketing, sales, or service agency

sell, exchange and convey real and personal property as the busi 3. Theentity is oganized for the purpose of acquiring mar

nessof the cooperatlve may require. . o keting facilities at terminal or other markets in this state or other
(b) A cooperative may act as trustee or in any fiduciary €aPWates

ity for any purpose nahconsistent with the purposes of the coop (14) FoRrFEITURE. (a) Notwithstanding chi77, a cooperative

erative,subject to any applicable requirements di23.105 may effect the forfeiture to the cooperative of unclaimed alloca
A (6) DEBtT_'NSEUMSNTS}?OR;Q%N'NfGI’ISEC.LIf]R'_TY'AND INVESTING. " tions, distributions, or credits under this chapter or unde8s.45
cooperative may do any of the foflowing: _ (2) (b) and(c), (3) (a)and(b), and(4) (b), unclaimed stockssued
(a) Issue bonds, debentures other evidence of |ndebtednessby the cooperative, and unclaimed deposits held by the ceopera
(b) Borrow money to financthe business of the cooperativetive, if all of the following conditions are met:

(c) Secure any of its obligations by mortgage of, creation of a 1. No earlier than 3 years and no later than 5 years after the
securityinterest in, or other encumbrance or assignment of all glfocation, distribution, or credit is first madavailable to its

any of its propertyfranchises, or income. owner,the board declares that the allocation, distribution, or credit
(d) Form special purpose business entities to secure assetsitbfbe forfeited to theooperative unless claimed by a date deter
the cooperative. minedby theboard, which date shall be a business day at least 60
(e) Invest its funds. daysafter the date of mailing under sulad.
(f) Acquire, hold, and dispos evidences of indebtedness of 2. The cooperative mails a written noticethe declaration
any business entity undersubd.l. to the owner of the allocation, distribution, or credit

(7) ADVANCESTOPATRONS. A cooperative may make advance&! the owners last-known address, as reflected in the records of

to the cooperative’ members or patrons products delivered by thecooperative.
the members or patrons to the cooperative. 3. The cooperative publishes the notiseler subd2. as a

(8) DonaTIONS. A cooperative may accept donations of/@ssl notice under ct985, on or before the date on which the

moneyand donations of real or personal property from its merioticeis mailed, in a newspaper published in a municipality hav
bers. ing territory within the service area of the cooperative.

(9) LENDING TO AND BORROWINGFROM MEMBERS. A coopera 4. The allocation, distribution, or credit remainsclaimed
tive may loan money to its members with security that it considé¥er the date determined by the board under sibd.
sufficient,whether or not any property taken as security is of the (b) A cooperative that &gcts a forfeiture under pgg) shall
kind dealt in by the cooperative, and may borrow money from itseany forfeited moneys within one yesdter the date on which
members. the fundsare forfeited for providing scholarships or educational
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loansto students or for charitable purposes, as determined by th€6) CRIMINAL PENALTY FOR CONTRACT INTERFERENCE AND

board. FALSE REPORTS. (&) No person may knowingly induce or attempt
(c) Property forfeited under this subsection is not subject to ¢.induce a patron member or patron of a cooperative to breach a
177. contractunder sub(1).
History: 2005 a. 441 (b) No person may maliciously and knowingly publish false
reportsabout the finances or management of a cooperative.
193.305 Emergency powers. (1) Inanticipation of or dur (c) Any person who violates pdg) or (b) may be fined not
ing an emegency as defined in sulf4), the board may do any of more than$1,0000r imprisoned for not more than 6 months, or
thefollowing: both.
(@) Modify lines of succession to accommodate the incapacity (7) CiviL LIABILITY FOR CONTRACT INTERFERENCEAND FALSE
of any directorofficer, employee, or agent. REPORTS. In addition to the penalty provided in sii) (c), any

(b) Relocate the principal fife, designate alternative priaci persomwho violates sul{6) (a)or(b) may be liable to the coopera
pal offices or regional dices, or authorize the fiders to do so. tive for damages caused by the violation.
~ (2) All of the following apply during an engancy as defined ~ History: 20052441
in sub.(4), unless emeency bylaws under $93.241 (7provide 193 315 |ndemnification and insurance against secu -
otherwise: rities law claims. Section185.042applies to a cooperative to

_ (@) Notice of a meeting of the board need be given only to thase same extent as if the cooperative wamoizedunder ch185.
directorswhom it is practicable to reach and may be given in anyHistory: 2005 a. 441

practicablemanner

(b) One or more diters of the cooperative present at a meeting SUBCHAPTERIV
of the board may be deemed to be directors for the meeting, in
orderof rank and within the same rank in ordesehiority as nee DIRECTORS AND OFFICERS

essaryto achieve a quorum.

(3) Action taken in good faitiluring an emeency under this 193 401 Board governs cooperative. A cooperativeshall
sectionto further the ordinary businesgaafs of the cooperative: g governed by its board whichall take all action for and on

(a) Binds the cooperative. behalfof the cooperative except those actimserved or granted

(b) May not be the basis for the impositionliability on any to members. No director or group of directors may act for or on
director, officer, employee,or agent of the cooperative on thébehalfof the cooperative unless authorized by the board or this
groundthat the action was not authorized cooperative action. chapter. A director may advocate interests of membersember

(4) An emegency exists for purposes of this seciicmque ~ 9roupsto the board, but the fiduciary duty of each director is to
rum of the directors cannot readily be obtained because of-a C?@(presenthebest interests of the cooperative and all members col

strophicevent. ectively.
History: 2005 a. 441 History: 2005 a. 441

193.311 Aaricultural duct and dit ket 193.405 Number of directors. Theboard shall have at least
I gricultural - product - and commodity marke 5 directors,except that the board of a cooperative with 50 or fewer
ing contracts. (1) AUTHORITY. A cooperative and itpatron membersmay have as few as 3 directors.

memberor patron may enter into a marketing contract, requiringyisiory: 2005 a. 441

the patron member or patron to sell a specified portion of the

patron membets or patrors agricultural product or specified193.411 Election of directors. (1) INITIAL BOARD. The ini
commodity produced from a specified area exclusively to aial board shall be established as provided usd&®3.205 (2)
throughthe cooperative or facility established by the coopera and,except as provided in £93.205(2), shall serve until directors
tive. areelected by membersThe initial board shall appoint directors

(2) TiTLE ToPRODUCTS. If an agricultural product or commed to fill any vacancies oithe initial board, until the directors are
ity is sold to a cooperative under a contract under()lihe sale €lectedby the members.
transferdtitle to the product or commodity absolutesubject to (2) GeENerALLY. (a) Directors shall be elected or appointed for
anyvalid lien or security interest ithe product or commodityo theterm, at the time, and in the manner provided in this section and
the cooperative on delivery of the product or commaodity or &be articles and bylaws.
anothertime specified in theontract. A contract under su@) (b) If nonpatron members or nonpatron membership interest
may allow a cooperative to sell agricultural products or commodiregranted voting rights, majority of the directors shall be mem
ties with or without taking title to the products or commoditieshersand amajority of the directors shall be elected exclusively by
andpay the sales pride the applicable patron member or patromatron members, unless otherwise provided in the artioles
afterdeducting amounts specified in the contract. bylaws. The patron members may also elect an outside director

(3) TErRMOF CONTRACT. The term of a contract under sgb)  who is an expert in financial matters but who has no financial
may not exceed 10 years, except that a contract may be reneiéerestin the cooperative. Unless the articles or bylaws provide
for periods not exceeding 5 years each, sulijabie right of either Otherwise the outside director may not vote.
party to immediately terminate the contract by giving written (d) A director holds dfce for the term for which the director
noticeof the termination to the other party was elected and until a successor is elected and has qualified,

(4) LIQUIDATED DAMAGES FOR BREACH OF CONTRACT. A con  Unlessthe director is removed or a vacancy in thigcefof the
tract under sub(1) may require the patron member or patron tgirectoroccurs.
pay an amount to the cooperative as liquidated damages for theg) Directors may be divided into, designated, and elected by
patronmembets or patrors breach of any provision of the eon classor other distinction as provided in the articles or bylaws.
tractregarding the sale, deliveryr withholding of a produabr (3) ELECTION AT REGULARMEETING. Except as provided under
commodity. Theamount of liquidated damages shall be specifieglib.(1) or (4) or 5.193.415(4) or 193.421 all directors shall be
by including the specified amount in the contract. elected at the regular members’ meeting.

(5) INJUNCTION AGAINST BREACH OF CONTRACT. If a patron (4) DISTRICT OR LOCAL UNIT ELECTION OF DIRECTORS. Fora
memberor patron breaches or threatens to breacbntract under cooperativewith districtsor other units, directors may be elected
sub. (1), the cooperative may commence an action for specifiy members on a distriar unit basis if the articles or bylaws so
performanceand injunctive relief under cB13 provide. Directors elected on a district or unit basay be nomi
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natedor elected at district membeneetings if the articles or boardor the chairperson of the board, unléss notice specifies
bylawsso provide. Directors who are nominated at district meet later efective date.

ings shall be elected dlhe regular members’ meeting by vote of History: 2005 a. 441

the entire membership, unless the articles or bylaws provide that

suchdirectors are to be elected atistrict member meeting or the 193.421  Filling vacancies. (1) PATRON DIRECTORS. If a
regularmembers’ meeting by vote tife members of the district. vacancyoccurs in the dice of a director who was elected solely

(4m) CumULATIVE voTiING. Unless the articles or bylaws soPY the patron members, as provided in the articles or bylaws, or
a new ofice of director is created for such a directtye board,

rovide,directors may not be elected through theafseny sys ¢ . . °
?em of voting that perr)r,ﬂts a voter to aIIocate%nuItiple vot)(/as{'/;\mo consultatiorwith the other directors elected solely by the patron
eligible candidates. embersas provided in the articles or bylavehall appoint a
. . . patronmember of the cooperative to temporarily fill trecancy

(5) BaLots. All of the following apply to voting under this | 5 successor is electatithe next regular or special members’
section: _ ~ meeting. An appointment under thisibsection shall be by major

(@ A member may votenly by casting a ballot as providedity vote of the remaining directors, regardless of whether there is
unders.193.545 (3) aquorum present. If there are no other directors elected bylely

(b) The ballot shall be in a form prescribed by the board. the patron members, as provided in the articles or bylaws, at the

(c) To cast a ballot by mail, a member shall mark the bfatot time of the vaca,ncyhe_ ofice shall remairvacantand a special
the candidate chosen, seal the ballot in a plain envelope beafdgonmembers’ meeting shall be called to elect a successor
the membels name and the words “BALLOT ENCLOSEDMt (2) NonPaTRONDIRECTORS. Unless otherwise provided in the
similar words, and enclose that envelope in another enveloiclesor bylaws, if a vacancy occurstime ofice of any director
addressetb thecooperative. @ cast an alternative ballot, a memotherthan a director described in su) or if a new dfice of
ber shall follow the procedure prescribed by the board. directoris created other thamew ofice described in sulfl), the

(d) I the ballot of the member is received by the cooperatiR9ardshall appoint alirector to temporarily fill the vacancy by
on or before the date of the election, or as otherwise prescribedrﬁ?riof'ty vote of the remaining directors, regardless of whether
alternativeballots, and if all other applicablequirements are sat (N€reis a quorum present. A successor shall be elected méxhe

isfied the cooperative shall accept and cabetballot as the vote "€gularor special members’ meeting. _
of the absent member (3) TERMOFSUCCESSOR.AnNy successor elected under tes
(6) BUSINESSENTITY MEMBERS MAY NOMINATE PERSONSFOR tion is elected for the remainder of the unexpired term of the-direc

DIRECTOR. Any member that isot an individual may nominate ©F g???i%ascaagﬁ/ the successor was elected to fill.
oneor more individuals as candidates for election as a director of S°"Y: :

the cooperative, unless the cooperatvatticles or bylaws pro 193.423 Allocation of voting authority among  direc -

vide otherwise. ) o ) tors. (1) The voting authority of the directors may be allocated
(9) CompENsATION. Subject to anyimitation in the articles or accordingto allocation units or equity classifications of the coop
bylaws, the board may fix the compensation of the directorgrativeif any of the following conditions is satisfied:
exceptthat any out5|det§1|rectt(ﬁlec:ﬁd und?rz Sqmé(b) mg_y_not (a) The directors elected by patron members have collectively
Lecelveamt/ compensation other than authorized per d&m- 41055t 51 percent of theting authority of the board on general
ul_{iig?;,egogé o 241 mattersof the cooperative.

’ ' (b) The directors elected by patron members do not have, col
193.415 Removal of directors. All of the following apply lectively, minority voting authority on the board on general-mat
unlessthe articles or bylaws provide otherwise: tersof the cooperative.

(2) REMOVAL OF TEMPORARY DIRECTORSBY BOARD. A director (2) The patron board directors’ vote shall be votemlec

who was appointed by the board to fill a vacancy may be remoJig!y asdetermined by a majority vote of the patron directors. A
by the board at any time, with without cause, if all of the follow tie in the number of patron board director votes shall be construed
ing apply: ' ’ asa vote against the matter

: . . . History: 2005 a. 441
(&) The membersiave not elected directors in the interval story é

betweenthe time of the appointment to fill the vacancy and thgg3 425 Board meetings. (1) TIME AND PLACE. Meetings

time of the rgmoval. S _ of the board may be held from time to time as provided in the arti
(b) A majority of the remaining directors preseriirafatively  clesor bylaws at any location that the board selects oarby
voteto remove the director meansdescribed in sul{2).

(3) REMOVAL OF DIRECTORSBY MEMBERS. A director may be (2) VIRTUAL MEETINGS AND ATTENDANCE. Meetings of the
removedat any time, with or without cause, by théirafative board may be held by any means of communication through
vote of the holders of a majority of the voting power of membeivhich the directors may simultaneously hear each other during the
shipinterests entitled to vote at an election of directors, except thageting. A director may participate in a meeting of the board at
adirector who was elected solely by the patron members or thikich other directors are physically present by any means of com
holdersof a class or series of membership interests, as providadnicationthrough which the directpall other directors so par
in the articles or bylaws, may be removed only by tfiemadtive ticipating, and all directors physically present may simulta
vote of the holders o0& majority of the voting power of the patronneously hear each other during the meeting. The number of
membersor of all membership interests of the class or seriebrectorsphysically present at a meeting, if asgall be added to
entitledto vote at an election of that directozspectively the number of directors otherwise participating in the meeting

(4) ELECTION OF REPLACEMENT DIRECTORS. Notwithstanding underthis subsection to determimenether a quorum is present
5.193.421 a replacement director may be elected to serve out tHeder s. 193.431 except that any director who objects at the

remainingterm of the removed director at a meeting at which tfginningof themeeting to the transaction of business because
directorwas removed. the meeting is not lawfully called or convened and Wdils to

History: 2005 a. 441 participatein the meeting after the objection may not be coensid
eredas present at the meeting for purposes of determining whether
193.417 Resignation of directors. A director may resign aquorum is present.
by giving notice to the board or the chairperson of the board. The(3) CALLING MEETINGS AND NOTICE. Unless the articles or
resignationis efective without acceptance upon receipt by thbylawsprovide for adifferent time period and except as provided
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in 5.193.205 (3)and subs(4) and(5), a director may call a board statementssigned by each directatescribing and consenting to

meetingby giving at least 10 days’ notice. The notice sti@te the action.Such an action has the samieefas an action autho

thedate, time, and place of the meeting, except that, iteting rized by unanimous vote at a meeting at which all directoes

is held under sul{2) and if no physical presence of directors giresentand may be described as such in any document.

the meeting is intended, the notiskall so state. If required under (b) The articles or bylawsay allow the board to take any

this chapter the articles, or the bylaws, the notice shall state tigner actionon behalf of the cooperative, other than an action

purposeof the meeting. requiringmember approval, without a board meeting, if the action
(4) PREVIOUSLY SCHEDULED OR ADJOURNED MEETINGS. If the is authorized by the number of directors that would be reqtored

day,time, and place of a board meeting are provided iarides approvethe action at doard meeting at which all directors were

or bylaws, or announced at a previous board meeting, no noticpseniand if the action is evidenced by one or more writate

the meeting is required. Notice that an adjourned meeting will beents,signed by each authorizing directdescribing and cen

reconvenedeednot be given other than by announcement at tisentingto the action. Such an action has the sarfeetefisan

meetingat which adjournment is taken. actionauthorized by vote ahe number of authorizing directors

(5) WAIVER OF NOTICE AND OBJECTION. A director may waive at @ meetingat which all directors are present and may be
notice of a board meeting. A waiver isfeftive whether given describedas such in any document.
before, at, or after the meeting, and whetlggven in writing, (2) EFFecTIVEDATE. Any action authorized under sufi) is
orally, or by attendance. Attendance by a director at a board medtectivewhen the lastlirector necessary for authorization signs
ing is a waiver of notice of that meeting, unless the director objethe statement evidencing his or her consent, unless the statement
at the beginning of the meeting to the transaction of businespecifiesa different efective date.
becaus¢he meeting is not lawfully called or convened and does (3) NoTICEAND LIABILITY. When araction is taken under sub.
not participate in the meeting after the objection. (1) (b) with the authorization of less than all directors, the autho
(6) VOTING BY ABSENTDIRECTORS. If the articlesor bylaws so rizing directors shall ensure that all other directorsrartfied
provide,a director may give advance written consent or oppoginmediatelyof the action and its fefctive date. Failure to provide
tion to a proposal to be acted on at a board meelfrige director thenotice does not invalidate thetion. A director who does not
is not presenat the meeting, consent or opposition to a proposalithorizean action taken under suft) (b) may not be held liable
doesnot constitute presence for purposes of determiningxise asa result of the action.
tenceof a quorum. If the proposal to be acted on at the meeting(4) Recorps. A cooperative shall retain all statements signed
is substantially the same or has substantially the sefeat a6 the by its directors under suk).
proposalto which the director hasonsented or opposed, the €on History: 2005 a. 441
sentor opposition shall be counted as the vote of a director presen& . . .
at the meeting in favor obr against the proposal and shall bd93-443 Board authority concerning certain coopera -
enteredin the minutes or other record of action at the meeting!iVe Property . (1) SALE IN USUAL AND REGULARCOURSEOFBUSI-

History: 2005 a. 441 NEss. The board may sell, leageansfer or otherwise dispose of
all or substantially albf the cooperative’property in the usual
193.431 Quorum; presence of objecting director . andregular course of the cooperatsdusiness.

Unlessotherwise provided in the articles or bylaws, a majaity  (2) OtHERsALES. The board magell, lease, transfeor other
thedirectors currently holding fi€e is a quorum for the transac wise dispose of all or substantially all of the cooperativiop

tion of business. Any director who objects at the beginning ofeaty not in the usual and regulenurse of the cooperatigebusi
boardmeeting to the transaction of busineegsause the meeting nessif all of the following apply:

is not lawfully called or convened and who fails to participate in (a) The cooperative' accountant has given the board an-opin
the meeting after the objection may not be considered as preggiithat the cooperative cannot continue as an ongoing business
atthe meeting for purposes of determining whether a quiBUMndis under financial duress.

present. In the absence of a quorum, a majoafythe directors ) e poard has given notice to the members of the irpend
presentmay adjourn a meeting from time to time until a quOTUR, ' ot potential disposition prior to the disposition.

is present. If a quorum is present when a meeting is propesy . . .
vened,the directors presemhay continue to transact business, (€) The board hadetermined that failure to proceed with the

until adjournment, even though the withdrawal of a number gfSPOSitionwould be adverse to theterests of the members and

directorsoriginally present leaves less than a quorum. e cooperative. o
History: 2005 a. 441 (3) SecurITYINTERESTS. The board may grant a security inter

estin all or substantially albf the cooperative’property whether
193.435 Actions of the board. (1) GENERALLY. Unlessthis or not in the usual and regular course of the cooperatiuesi
chapteror the articles or bylawgrovide otherwise and except amess.

providedin sub.(2), the board shall take action by thérafative (4) TRANSFERTO CERTAIN AFFILIATES. Theboard may transfer

vote of the greater of the following: any or all of the cooperativeproperty to a business entity all the
(a) A majority of directors present at a meeting at the time tlogvnershipinterests of which are owned by the cooperative.

actionis taken. (5) AsseTtsecuriTizATION. For purposes of debt financing, the

(b) A majority of the minimum number of directors that wouldoardmay transfer any aall of the cooperative’ property to a
constitutea quorum for the transaction of business at the meetisgecialpurpose entity owned or controlled the cooperative for

(2) EXCEPTION FOR OBJECTING DIRECTOR. Any director who anasset securitization.
objectsat the beginning of a board meeting to the transaction offistory: 2005 a. 441
business because the meetingas lawfully called or convened 193 445 Aydit committee. The board shall establisin
andwho fails to participate in the meeting after the objection may, it committee, consistingf members who will ensure an inde
notbe considered as present at the meeting for purposes of Ylyyenreview of the cooperativefinances, to review the finan
(1|)4'istory_ 2005 a. 441 cial information and accounting reports of the cooperative. The

: : boardshall present audited financial statements to the members

193.441 Actions without a meeting. (1) GeEneraLLy. (a) unlessall of the following apply:

Unless the articles or bylaws provide otherwise, any action (1) Thearticlesor bylaws permit financial statements that are
requiredor permitted by this chapter to be authorized at a bodrat audited.

meetingmay be authorized without a meeting if that action is (2) The financial statements clearly state that they are not
authorizedby all directors ané evidenced by one or more writtenaudited and atatement is included in the financial statement
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describingthe diference between the financial statements and 2. Counsel, public accountants, or other persons as to matters
auditedfinancial statements that are prepared according to-gertbatthe director reasonably believes are within the pesgon*
ally accepted accounting processes. fessional or expert competence.

History: 2005 a. 441 3. A committee establishachders. 193.4450r 193.451 (1)
onwhich the director does not serve, as to matters withite g

193.451 Committees. (1) GENERALLY: SPECIAL LITIGATION  patedauthority if the director reasonably believes the committee

commITTEE. The board, by resolution, may establish committe

having the authority of the board in the managemettiedbusi % rrl;erlt confldence.d | di ho has knowl
nessof the cooperative to the extent described in the resolution, (P) Paragrapia) does not apply to a director who has know

The board, by resolution, may establish a special litigatiam- ed_geconcernlng the matter in question that makes the difector
mittee of specified duration under this subsection, consisting Bflianceunder par(a) unwarranted. _
oneor more independent directors or other independent persons(3) PRESUMPTIONOF ASSENT. A director who is present at a
to consider the legal rights of and remedies available to the coBpeetingof the board when an action is approved by the board is
erativeand whether those rights should be enforced and th¢¥gsumedto have assented the action approved, unless the
remediesshould be pursued. Any committee established und#fectoris prohibited by a conflict ahterest from voting on the
this subsection, other than a special litigation committee, is sigtion or does any of the following:
jectat all times to the direction and control of the board. The board(a) Objects at the beginning of the meeting to the transaction
may amend a resolution establishing a special litigation commdf business because the meeting is not lawfully called or convened
tee. andfails to participate in the meeting after the objection.

(2) MemBERSHIP. A committee established under s(i.shall (b) \wtes against the action at the meeting.
consistof one or more individuals. Unless the articles or bylawsHistory: 2005 a. 441
provide otherwise, committee members need not be directors. . . .

(3) CoMMITTEE PROCEDURE. The procedures for a board meet193.461 Director conflicts of interest. (1) ConrLicT
ing apply to a meeting of a committee established under(Bub. VOIDING CERTAIN CONTRACTSAND TRANSACTIONS. A contractor

andto committee members to the same exasrthose procedurestransactionbetween a cooperative and a directsr determined
applyto a board meeting and directors. undersub.(2) (b) 1, or between a cooperative and a business

(4) MinUTES. The chairperson of a committee establisheg"tity of which at least onef the cooperative'directors is a gov
undersub.(1) shall ensure that minutes, if a committee meet ernor,director managerofficer, or legal representative, as deter

ingsare provided, upon request, to memberheicommittee and Minedunder sub(2) (b) 2, or in which at least one of the coopera
to any directar tive’s directors has a material financial interest, as determined

. undersub.(2) (a) is void unless any of the following apply:
(5) STANDARD OF CONDUCTFORDIRECTORS. Establishment of, (2) (@) s any . g apply
delegationof authority to, and action by a committee under su (a) The contract or transaction was fair and reasonable as to the

(1) does not alone constitute compliance by a director with c$operat|veat the time itvas authorized or ratified by the cooper
193.455(1). ative; the material facts as the contract or transaction and as to

the directors interest are disclosed or known to thembers
(6) DUTIES OF COMMITTEE MEMBERS; LIMITATION OF LIABILITY.

; beforethe contract or transaction is authorized or ratified by the
Sectlo_rt1t5193.z:52|_1as.51 61 dand 193.:16t?]apply to rr}en:ber?hof cooperativeand the material facts as to the contract or transaction
committeesestablished under sufd) to the same extent as those,\ja 1o the directos interest are fully disclosed or known to the

Se:“?”@%%'g to4;jlirectors. boardor a committee established undet@3.4450r193.451 (1)
story: & andthe board or committee in good faith authorizes or ratifies the

193.455 Conduct and liability of directors. (1) Sray- Sontractor transaction. The interested directuay not be
DARD AND LIABILITY. (a) A director shall dischge the duties of countedin determining the presence of a quorum at a meeting
theoffice of directorin good faith, in a manner the director reasoryVNeréthe contract or transaction may be authorized or ratified and
ably believes to be in the best interests of the cooperative, and not vote on the authorization or ratification. The person
the care an ordinarily prudent person in a like position would ex@pSertinghe validity of the contract or transaction has the burden
ciseunder similar circumstances. A director who so performs I} establishing that the contract or transaction was fair and reason

or her duties may ndie held liable by reason of being or havin@ leas to the cooperative tite time it was authorized or ratified
beena director y the cooperative.

(b) In dischaging his orher duties to the cooperative and in (b) The contract or transaction is a distribution, or is a contract

determiningwhat he or she believes to be in the best interests@ftransaction that is made available to all members or patron

the cooperative, a director may consider any of the following: Membersas part of the cooperatigebusiness.

1. The efects of the action on employees, suppliers, creditor (c) The contract or transaction results from a resolution fixing
andcustomers of the cooperative. ' ' e compensation of a director or of anothéicef, employee, or

2. The efects of the action on communities in which the eoopagentOf the cooperative.
erativeoperates. (2) MATERIAL FINANCIAL INTEREST; TRANSACTIONS INVOLVING
. THIRD PARTIES. (@) For purposes of sufd.), a directohas a mate
3. The efects of the a(;tlon on members and stockholdersrial financial interestn each oganization in which that director
4. The economy of this state. thatdirector's spouse, parent, child, or sibling, the spouse of that
5. The long-term and short-term interesishe cooperative director’schild or sibling, or the sibling dhat directors spouse
andits patronrmembers, including the possibility that these intehasa material financial interest.
estsmay be best served by the continiedependence of the (b) 1. For purposes of subl), a contract or transaction
cooperative. _ _ _ betweera cooperative and a director or that diréstspouse, par
6. Any other factors the director considers pertinent. ent, child, or sibling, the spouse of that dire¢sochild orsibling,
(2) ReLiance. (a) A director may rely on information, opin or the sibling of that directts spouse, is considered to be a trans
ions, reports, or statements, including financial statements aactionbetween the cooperative and the director
otherfinancial data, if prepared or presented by any ofdhew- 2. For purposes of sufll), a contract or transaction between
Ing: a cooperative and a business entity of which a directahatr
1. One or more dicers or employees of the cooperativalirector’sspouse, parent, child, or siblirthe spouse of that direc
whomthe director reasonably believes torbkable and compe tor’s child or sibling, or the sibling of that direct®spouse, is a
tentin the matters presented. governor director managerofficer, or legalrepresentative is cen
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siderecdto be a transaction betwettie cooperative and a busines$eesand disbursements, incurred by the potential litigant in con

entity of which the director is a governatirector manageroffi-  nectionwith the proceeding, if, with respect to the acts or emis

cer,or legal representative. sionsof the potential litigant complained of the proceeding, all
History: 2005 a. 441 of the following apply:

193.465 Limitation of director 's liability in articles or 1. The potential litigant has not been indemnified against the

bylaws. The articles or bylaws may eliminate or limit a direstor sameamounts by gnqther person. . .
personaliability to the cooperative or its members for monetary 2. The potential litigant acted in good faith.

damagedor violating s.193.455 (1) (a)exceptthat neither the 3. The potential litigant did not receive an improper personal
articlesnor the bylaws may eliminate or limit the liability of abenefitor commit an act for which liabilitgannot be eliminated
directorfor any of the following: or limited under s193.465 (2)

(1) A breach of the directts duty of loyalty to the cooperative 4. In the case of a criminal proceeding, the potential litigant
or its members. had no reasonable cause to believe the acts or omissions were

(2) An act or omission not in good faith or that involves interknlawful.
tional misconduct or a knowing violation of law 5. In the case of acts or omissions committed in inialf

(3) A transaction from whicthe director derived an impropercapacity,as defined in sulfl) (a) 1.or2., the potential litigantea
personabenefit. sonablybelieved that the acts or omissions were in the best inter

(4) An act or omission occurring before the datewhich the ©Stsof the cooperative or predecessooperative, as applicable,
provisionin the articles or bylaws eliminating or limiting liability @d, in the case of acts amissions committed in an ffal
becomesfective. capacityas defined in sull) (a) 3.or4., the potential litigantea

(5) A knowing violation of ch408, subject tcs. 193.605 or sonablybelieved that the conduct was not opposed to the best
illegal distributions of cooperativé assets ' ) interestsof the cooperative or predecessopperative, as appli

History: 2005 a. 441 ' cable. If the acts or omissions relate to conduct as a direaftor
cer,trustee, employee, or agentasf employee benefit plan, the
193.471 Indemnification. (1) DEerNITIONS. In this section: conductis not considered to be opposed to the best interests of the
(a) “Official capacity” means any of the following: cooperativeor predecessor cooperative if the potential litigant

. . reasonablybelieved that the conduct was in thest interests of
cooééétﬁ/insrogfegaegzgg? go%%gztri,vzmployee, or agent of Athe participants or beneficiaries of the employee benefit plan.

2. A persors capacity as a memberatommittee of a coep _ (P) The termination of a proceeding by judgment, orsiettle
erative under €193.4450r 193.451 (1)or of a committee of a pre ment,or conviction or upon a plea of no contest or its equivalent
decessocooperati;/e. ' doesnot, of itself, establish that the potential litigant did not meet

3. With respect to a directochief executive dicer, member the applicable criteria under pga)

or employee of a cooperative who, at the request of the ceopera(3) ADVANCES. Subject to sub(4), a potential litigant is
tive, serves as a goveratirector managerofficer, membey  €1titled, upon written request the cooperative, to payment or

partner trustee, employee, or agent of anotheganization or '€imbursementby the cooperative of reasonable expenses,
employeebenefit planthat persors capacity as a governatirec  Includingattorney fees andisbursements, incurred by the peten
tor, manager officer, membey partner trustee, employee, or tial litigant in advance of the final disposition of theoceeding

agentas applicable, of the otherganization or employee benefit!f the potential litigant delivers to the cooperative a written state
plg.]a\n. ' PP ' gan ploy mentthat the potential litigant believes@ood faith that the appli

4. With respect to a person whas a directorchief executive cablecriteria for indemnification under suf2) (a)have been sat

officer, member or employee of gredecessor coo_perative an Sl?e?n%rbdngV;’gtt;;?dngeeﬁﬁlgwggg g;etﬁgtﬁggggr'ggsgtiftoarggﬁx
who, at the request of the predecessor cooperative, served é

. : rminesinder sub(6) (c)that the potential litigant imeligible
governor, directoy managerofﬁcer,_ m(_amber partney trustee, for indemnification. The writtenndertaking is an unlimited gen
employee or agent of another ganization or employee benefit

"ot ff pena Bt T b S, n
cer, membey partney trustee, employee, or agent, as applicablg, .o, the potential litigans financial ability to make the repay
of the other gganization or employee benefit plan.

AR ment.
(b) “Potential litigant” means a person made or threatened t

(0]
. 4) PROHIBITION, CONDITIONS,AND LIMITATIONS ON INDEMNIFI-
be made a partyo a proceeding by reason of the persdarmer ( ' S
part§o a p gy P CATION ORADVANCES. The articles or bylaws may prohibit indem

or present dicial capacity nification or advances of expenses otherwise required by @)bs.

(c) “Predecessor cooperative” means a domestic or foreighy3) “The articles or bylaws may impose limitations on indem
cooperativethatwas the predecessor of a cooperative in @emer yification or advances of expensesoonditions on indemnifica
or other transaction in which the predecessexistenceeased qn or advances of expensesaddition to the conditions cen

uponconsummation of the transaction. _ tainedin subs(2) and(3), if the limitations or conditions apply
_(d) “Proceeding” means a threatened, pending, or completgliallyto all persons or to all persons within a given cl#spro-

civil, criminal, administrative, arbitration, or investigatipe>- hibition, limitation, or condition contained in the articles or

ceedingjncluding a proceeding by or in the right of the coopergylawsunder this subsection does not applgriy person seeking

tive. indemnificationor advancement of expenses under &jfor (3)
(e) “Special legal counsetheanscounsel who has not repre with respect to any acts or omissions of the person committed
sentedany of the following: beforethe efective date of the provision in the articles or dage
1. The cooperative or arfilifite. of adoptionof the provision in the bylaws, as applicable, estab

2. The directqr managermemberof a Committee under S. ||Sh|ng the pr0h|b|t|0n, I|m|tat|0n, or Condltlon.
193.4450r193.451 (1) or employee whose indemnification is in  (5) REIMBURSEMENT TO WITNESSES. This section does not
issue. require,or limit the ability of, a cooperative to reimburse expen

(2) INDEMNIFICATION. (a) Subject to sulf4), a cooperative Ses.including attorney fees and disbursements, inclbyeaiper
shallindemnify apotential litigant against judgments, penaltiessonin connection with an appearance as a witness in a proceeding
andfines applicable to a proceeding, against excise taxes assegéadime when the person is not a potential litigant.
againstthe person witlespect to an employee benefit plan, and (6) DETERMINATION OF ELIGIBILITY. (&) Except as otherwise
againstsettlements@nd reasonable expenses, including attorngyovidedin this subsection, all determinations whether indemnifi

Wisconsin Statutes Archive.


http://docs.legis.wisconsin.gov/document/acts/2005/441
http://docs.legis.wisconsin.gov/document/statutes/2013/193.455(1)(a)
http://docs.legis.wisconsin.gov/document/statutes/2013/ch.%20408
http://docs.legis.wisconsin.gov/document/statutes/2013/193.605
http://docs.legis.wisconsin.gov/document/acts/2005/441
http://docs.legis.wisconsin.gov/document/statutes/2013/193.445
http://docs.legis.wisconsin.gov/document/statutes/2013/193.451(1)
http://docs.legis.wisconsin.gov/document/statutes/2013/193.445
http://docs.legis.wisconsin.gov/document/statutes/2013/193.451(1)
http://docs.legis.wisconsin.gov/document/statutes/2013/193.471(4)
http://docs.legis.wisconsin.gov/document/statutes/2013/193.465(2)
http://docs.legis.wisconsin.gov/document/statutes/2013/193.471(1)(a)1.
http://docs.legis.wisconsin.gov/document/statutes/2013/193.471(1)(a)2.
http://docs.legis.wisconsin.gov/document/statutes/2013/193.471(1)(a)3.
http://docs.legis.wisconsin.gov/document/statutes/2013/193.471(1)(a)4.
http://docs.legis.wisconsin.gov/document/statutes/2013/193.471(2)(a)
http://docs.legis.wisconsin.gov/document/statutes/2013/193.471(4)
http://docs.legis.wisconsin.gov/document/statutes/2013/193.471(2)(a)
http://docs.legis.wisconsin.gov/document/statutes/2013/193.471(6)(c)
http://docs.legis.wisconsin.gov/document/statutes/2013/193.471(2)
http://docs.legis.wisconsin.gov/document/statutes/2013/193.471(3)
http://docs.legis.wisconsin.gov/document/statutes/2013/193.471(2)
http://docs.legis.wisconsin.gov/document/statutes/2013/193.471(3)
http://docs.legis.wisconsin.gov/document/statutes/2013/193.471(2)
http://docs.legis.wisconsin.gov/document/statutes/2013/193.471(3)

193.471 UNINCORPORATED COOPERATIVE ASSOCIATIONS Updated 13-14Wis. Stats. Database 12

cationof a person is required under s(®.and whether payment requesfor indemnification under sufR), the court shall order the
or reimbursement of expenses is requineder sub(3) shall be cooperativeto pay theofficer’s or directols reasonable expenses
made as follows: incurredto obtain the court-ordered indemnification.

1. By the board, except as otherwise provided in this-para (9) INSURANCE. A cooperative mayurchase and maintain
graph. The directors who are, at the time, parties to the proceedinguranceon behalf of a person in that persooficial capacity
may not vote on the question of a determination under this subdgainstany liability asserted against aimdurred by the person in
vision and may not be counted in determining the presence offaarising from that capacitwhether or not the cooperative would
quorumat a meeting at which such a question is voted upon. berequired to indemnify the persagainst the liability under sub.

2. If a quorum under subd. cannot be obtained because of2)-
the number of directorshat are parties to the proceeding and (10) DiscLOSURE. A cooperative that indemnifies advances
exceptas otherwise provided in this paragraph, by a majority ekpenseso aperson under suf) or (3) shall report to the mem
acommittee under 493.451 (1}that consistsf 2 or more direc  bersin writing the amount of the indemnification or advaace
torsnot at the timgoarties to the proceeding and that is duly desigo whom and on whose behalf it was paid not lé#tan the date
natedto act in the matter bymajority of all directors, including of the first members’ meeting occurring after the payment.
thosewho are parties. (11) INDEMNIFICATION OF OTHER PERSONS. This section does
3. If a determination is not made under subdor 2. and notlimit the power of a cooperatite indemnify persons who do
exceptas otherwise provided in this paragraph, by special ledt act in an dicial capacity
counsel,selected either by the board or a committee under sHistory: 2005 a. 4412007 a. 96
193.451(1). If selected by the board, the vote and determlnat|(1r§3l475 Officers. (1) REQUIRED OFFICERS. (a) The board

of the presence of a quorum shall be madéessribed in subd. el hai d a—chai
1. If selected by a committee, the committee shall be designaf&d!! €lect a chairperson and one or more vice-chairpersons.

to act and shall vote in the manner described in s2ibd. (b) Except as provided in sufB), the board shall elect or

4. Except as otherwise provided under this paragraph, ifRPointa records dicer and a financial éicer.
determinatioris notmade under subd. or 2. and if a quorum of ~ (2) CHIEF EXECUTIVE AND ADDITIONAL OFFICERS. The board
the board cannot be obtained and a committee cannot be esfaBy employ a chief executive fafer to manage theay—to—day
lishedas required under sulgl, by special legal counsel, selectedffairsand business of the cooperativihe board may elect addi
by a majority of all directors, including directors who are partidional officers as the articles or bylaws authorize or require.
to the proceeding. (3) RECORDSOFFICERAND FINANCIAL OFFICER MAY BE COM-
5. If a determination is not made under sulid¢o4., by the ~ BINED. The ofices of records diter and financiabfficer may be

affirmative vote of the members. The membership intefiesis  cOMbined.

by parties tahe proceeding may not be counted in determining the (4) OFFICERSTHAT SHALL BE DIRECTORSAND MEMBERS. The
presencef a quorum at a meeting at whitte question of a deter chairpersorand first vice—chairperson shall each be a direstdr
minationunder this subdivision is voted upand parties holding member. The financial dfcer, records dfcer, and additional 6
suchmembership interests may not vote on the determinationcersneed not be directors or members.

(b) Exceptas provided in pafc), with respect to a person who History: 2005a. 441
is not, and was not #etime of the acts or omissions complaineq gz 478 pirector Education. A director shall annually
of in the proceedings, a directohief executivefficer, or Person oyenda course irat least 2 of the following topicsfefed by a rec

possessingdirectly or indirectlythe power to direct or cause theognizedprovider of cooperative director education:

direction of the management or policies of the cooperative, th . o . .

determinationwhether indemnification of the person is required g; gutleds an(;i respon3|b|llt|tes |0ft_a cooperative director

under sub. (2) and whether the payment reimbursement of oara and management reiations.

expensess requiredunder sub(3) shall be made by an annually (3) The boards rolein defining and developing cooperative

appoLntedﬁommittge u?de'rASLQSAﬁl 1) hat\t/inghatnleast ?n? policies.

memperwno IS a dairector Any sucn committesnall report a (4) Understandingooperative governance and structure.

leastannually to the board concerning its actions. (5) Understandindinancial statements, key financial ratios,
(c) Within 60 daysafter the termination of the applicable proandcontrol tools.

ceedingor the receipt of a written requést indemnification by (6) Cooperative finance and equity redemption.

the cooperative, whichever occurs eatlier person seeking (7) Cooperative strategic planning.

indemnificationunder sub(2) or payment or reimbursement of . . L .

expensesinder sub(3) may petition the circuit court for a deter ~ (8) Cooperative membership communication and education.

minationof the persors eligibility for indemnification, payment, ~ (9) Selectingand evaluatingorincipal cooperative manage

or reimbursementf a determination is made under.gayor(b) ment.

thatthe person is ineligible, or if no determination is made under (10) Boardevaluation.

par.(a)or (b). The court shall order t@operative to indemnify  (11) Analyzing and understanding the current cooperative

the person if indemnification is required under s(@). and, if businessnvironment.

applicableshall order the cooperativepay or reimburse the per  History: 2005 a. 441

son’sexpenses if the payment or reimbursement is requinddr

sub.(3). In addition, if the person isdirector or oficer of the

cooperativethe court shall order the cooperative to indemnify the SUBCHAPTERV
personif, in view of all the relevant circumstances, the person is
fairly and reasonably entitled to indemnification, regardless of MEMBERS

whetherindemnification is required under syB). In a proceed

ing under this paragraph, the person seeking indemnificatio®3 501 Members. (1) REQUIREMENT. A cooperative shall
payment,or reimbursement has the burden of establishing thfveat least one patron mempexcept that if any patron member
indemnificationis required othat the person is entitled to pay s a natural person, a cooperative shall have at least 5 patron mem
mentor reimbursement of expenses. berswho are natural persons and who are adulteodperative

(7m) EXPENSESOF OBTAINING COURT-ORDEREDINDEMNIFICA-  may have nonpatron members if the patroembers by majority
TION. If the court, in a proceeding under s(). (c), determines vote approve an article, bylaw provisioor, amendment provision
thatthe cooperative unreasonably refused a diréstor oficer’s  authorizingnonpatron members.
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(2) GrRouPING OF MEMBERS. (@) A cooperative may group  (e) If records to be inspected or copied under (@grarein
membersin districts or units, or on another basis, to the exteattiveuse orstorage and, therefore, not available at the time-other
authorizedn the articles or bylaws. The articles or bylaws mayise provided under pdg) for inspection or copying, the cooper
authorizethe board to determine the grouping of members. ative shall so notify the member and establish a date and time for

(b) The board mayake all steps necessary to implement tH&€inspection or copying that is within 3 business days of the date
useof groupings established undgatr (a), including setting the otherwiseprovided under pafa) for inspection or copying.
time and place and prescribing the rules of conduct for holding (f) The right to copyecords under paa) includes, if reason
meetingsby group to elect delegates to members’ meetings. able,the right to receive copies from the cooperative. The cooper

(3) MEMBER VioLATIONS. (@) A member who knowingly ative may impose a reasonable gyeifor copief any records
intentionally,or repeatediyiolates a provision of the articles orprovidedto the memberThe chayge may not exceed the estimated
bylaws, or a membecontrol agreement or marketing contracostof production and reproduction of the records. Aopies
with the cooperative, may be required by the board to surrenfégdeby the member shall be made at the merfsbexpense.
the membels membership interest in the cooperative or any of the (g) If a cooperative refuses to allow a person to inspect or copy
following portions of the memb&r membership interest: recordsthat the person is entitled to inspect or copy unde(aar

1. Governance rights and right to assign governance rightgthin any time period prescribed under.gaj or, if none,within
2. Financial rights and right to assign financial rights. areasonable time, the person may petition the ciocuitt for the

(b) 1. Except as provided in sulst, if the board requires a countywhere the cooperativeprincipal ofice is located grif it

memberto surrender the membsrmembership interest or thehasno principal ofice in this state, for the county in which the
rights described in pata) 2, the cooperative shall refund to th cooperative'segistered dice is located, for an order compelling

Ehe cooperative to permit the inspection or copying. A court that
?eer?hbieiﬂ:grl::fg: ?if thhtz b;solgl V""llilégé’t;im:{)'rgtir‘}’ﬂgﬁgg:geﬂﬂﬁ%suesan order under this paragraph may impose reasonable
= P o the d ? ; p?d Y restrictionson theuse or distribution of the records by the person.

years irom the date of surrender A court that issues an order under this paragraph may do any of

2. If the board requires a patron member to surrender ¥ following, unlesshe cooperative proves that it refused inspec

patronmembets rights described in pafa) 2, the board may tion or copying in good faith because it had a reasonablefbasis
transferall of those rights to a class of financial rights held byoybtabout the right of the person to inspect or copy the records
membersvho are not patron members, or to a certificate of-lntqgnderpar ()

estthat carries liquidation rights on par with membership interests | "5 jar the cooperative to pay the persoaasonableosts
andthat must be redeemed within 7 years after the transfer-as ﬁ’ﬁoobtaining the ordeincluding reasonable attorney fees.

videdin the certificate. 2. Order the cooperative to pay the person fordamyages
. t(C) Ihe bqar((jj rtnag reissue gr retcljre mgahcel any membershlpthe personincurred by reason of the cooperats/egfusal to per
interestsrequired to be surrendered under. fex mit inspection or copying.

(4) INSPECTION OF COOPERATIVE RECORDS BY MEMBER. (a) ; . :
Exceptas therwise provided i s paragraph Bacs(d) and oo OIS NG COOPEANE 0 py 15 merterspection and
e ' )

(e), a member may inspect and copy any of the records descri L o
in's.193.245if the member meets the requirements of (bar A 5. Impose reasonable restrictions on the use or distribution of
har records by the person.

member’sagent or attorney has the same inspection and copymﬁistor 2005 8. 441
rights under this paragraph as the membblo member may y: :

inspect or copy any records of the cooperative relating to §i§3 505 Member liability . A person is not personally liable
amountof equity capital in the cooperative held by any person i ‘the acts, debts, liabilities, or obligations of a cooperative
any accounts receivable or other amounts due the cooperatiy, relybecause of the perssrstatus as a membek member is
from any person, or any personnel records or employment recqfde for any unpaid subscription for the mermisemembership
relatingto any employee of the cooperative, unless the membefiirest unpaid membership fees, or atsbt for which the mem

a director or officer acting pursuant to authority of the boardyerhas separately contracted with the cooperative

Exceptas provided under pde), records shall be inspected and isiory: 2005 a. 441 '
copiedunder this paragraph during regular business hours at a rea

sonablelocation specified by the cooperative. 193.511 Regular members’ meetings. (1) ANNUAL
(b) A member may inspect and copy records under(@gf  MEETING. A regular members’ meeting shall beld annually at
all of the following apply: atime determined by the board, unless the articles or bylaws pro

1. The member has been a member for at least one year im#i@e otherwise.
diately preceding the demand to inspect or copy or holtkaat (2) LocaTtion. The regular membersieeting shall be held at
5 percent of all of the outstanding equity interests in the coopetle principal place obusiness of the cooperative or at another
tive as of the date the demand is made. convenientlylocated place as determined by the board or under

2. The member gives the cooperative a written demand g articles or bylaws. _ _
inspector copy atleast 5 business days before the date on which (3) BUSINESSAND FISCAL REPORTS. The oficers shall submit
the member wishes to inspect or copy the records. reportsto the members at the regular members’ meeting covering

3. The written demand describes with reasonable particulft€ business of the cooperative for the previissal year and
ity the purpose for which the demand is made and the recordsifigidcatingthe condition of the cooperative at the close of the fiscal
memberdesires to inspect or capy year.

4. Thedemand is made in good faith and for a proper coepera (5) NOTICE. Except as otherwise provided in this subsection,
tive business purpose. sub.(6), and s193.553 the cooperative shathail a notice of the

: - ; gularmembers’ meeting to each member at the me's thest
posg' The records are directly connected with the described pg?lown address. Theooperative shall deposit the notice in the
S . L mail at least 15 days before the date of the meeting. In lieu of mail
(d) This section does notfa€t any of the following: ing, the cooperative may provide notice of the meetingtoy
1. The right of a member to inspect records to the same extefansapproved by the board aadreed to by the members. The
asany other litigant if the member is in litigation with th@opera  cooperativeshall provide any such notiee least 2 weeks before

tive. the date of the meeting. Any notice provided to an entity under
2. The power of a coutb compel the production of the ceop this subsection shall be addressed or directed tofarei0bf the
erative'srecords for examination. entity.
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(6) WAIVER AND OBJECTION. A member may waive notiaa (2) MATTEROFRECORD. The cooperative shall include tber
aregularmembers’ meeting. A waiver isfe€tive whether given tificate under sub(1) in the record of the meeting to which the-cer
before, at, or after the meeting, and whetlgiven in writing, tificate relates.
orally, or by attendance. Attendance by a member at a regulétistory: 2005 a. 441
members’meeting is a waiver of notice of that meeting, except ) )
wherethe member objects at the beginning of the meeting to th&3.523 Electronic notice. (1) EFFECTIVE DATE OF ELEC-
transactiorof business because the meeting is not lawfully call@@ONICNOTICE. Any notice given by a cooperative to members in
or convened and does not participate in the meeting after glectronicformat takes ééct as follows:
objection,or objects before a votn an item of business at the (a) If by facsimile communication, when directed to a-tele
meetingbecause the item may not lawfully bensidered at the phonenumber at which the member has consented to receive
meetingand does not participate in the consideration of the itemotice.
at the meeting. (b) If by electronic mail, when directed to an electronic mail

History: 2005 a. 441 addressat which the member has consented to receive notice.

(c) If by a posting on an electronic network on which the mem

berhas consented to receive notice, upon the later to occur of the
%stingand the giving of a separate notice to the member of the

193.515 Special members’ meetings. (1) CALLING A
MEETING. A special members’ meeting may be called by any of t

following means: specificposting.

(a) By the board. _ (d) If by any other means to which the member has consented,
(b) By petition of the members under this paragraph. Excephendirected to the member pursuant to that means.
as otherwise provided in this paragraph, the chairperson of the(2y Arepavit. An afidavit of the secretary of the boasther
boardshall call a special members’ meeting if a written petitiog,thorized dficer, or authorized agent of the cooperative, indicat
requestingthe meetings signed by at least 20 percent of thg,q that a notice has been given in electronic format unde¢ub.

patronmembers and is submittedtiee chairperson. Unless theis iy the absence of fraugiima facie evidence that the notice was
articlesor bylaws provide otherwise and except as otherwise p iven.

vided in this paragraph, the chairperson of the board shall call a . C
specil members' mesing f 2 witn petion requesting thg, ) CSEYT 18 member consents o e ecetoteen
meetingis signed by at least 20 percent of the nonpatron memb 4.% ctin writing to‘ the cooperative. A statement undershissee

20 percent of all members, or members representing 20 percerf 4" efective until it is revoked by the membeh revocation

all membershipnterests and is submitted to the chairperson. derthis subsection does noffext the validityof any notice

specialmembers’ meeting held under this paragraph shdielme . : : ;
within 30 days after submission of the petition to the chairpersgﬁ\éi?og?fgégsrg (ﬁ'lpt by the cooperative of the revocation.

This paragraph does not authorize any meetingishatrelated to

aproper cooperative purpose. 193.524 Revocation of electronic communication. A
(2) Nortice. Except as otherwise provided in this subsectiomembemayrevoke any vote, authorization, or consent submitted
sub.(3), and s193.553 the cooperative shathail a notice of any in electronic format by the member to a cooperative utidsr
specialmembers’ meeting to each member at the me'siltest chapterby delivering a noticef revocation to a director or the
known address. In lieu of mailing, the cooperative may providshief executive dicer of the cooperative before the vote is
notice of the meeting by any means approved by the board anduntedor the authorization or consent is relied upon.
agreedo by the members. Any notice providedatoentity under  History: 2005 a. 441
this subsection shall be addressed or directed tofareiobf the
entity. Any notice provided undehis subsection shall state thel93.525 Quorum at members’ meeting. (1) GENERALLY;
time, place, and purpose of timeeeting. Any notice provided PRESENCEOF OBJECTING MEMBER. Unless the articles diylaws
underthis subsection shabke given at least 10 days before the daffovideotherwise and except as provided in ¢@m), a quorum
of the meeting. for the transactioof business at a members’ meeting is 10 percent
(3) WAIVER AND OBJECTION. A member may waive notice of of the total number of members for a cooperative with 100 or less
aspecial members’ meeting. A waiver ifeefive whether given Meémbersand 15 percent dhe total number of members for all
before, at, or after the meeting, and whetlggven in writing, other cooperatives. The attendance of dfisigint number of

orally, or by attendance. Attendance by a member sytegial memberdo constitute a quorum shall be established tggastra

members'meeting is a waiver of notice of that meeting, excegpn of the members present at theeting. The registration shall

wherethe member objects at the beginning of the meeting to ft\t/]erified by tthe cha:jirpﬁrﬁon of tthg _bc;ﬁrd or tr;e re?(t)ﬁtiiseof .
transactiorof business because the meeting is not lawfully call@j (h€ cooperative and sha teported in the minutes of the mee

or convened and does not participate in the meeting after {Hd: AnY member who objects at the beginning of a members’

objection, or objects before a votan an item of business at themeetingto the transaction of busindsscause the meeting is not

meetingbecause the item may not lawfully bensidered at the lawfully calledor convened and who fails to participate in the

meetingand does not participate in the consideration of the itdfjeetingafter the objection may not be considered as present at the
at the meeting meeting forpurpose®f determining whether a quorum is present.

History: 2005 a. 441 (2) QUORUM FOR VOTING BY MAIL OR ALTERNATIVE BALLOT.
Exceptas provided in s193.531 (2) in determining whether a
193.518 Effect of insufficient notice. ~ Failure of a member quorumis present at a members’ meeting for purposes of conduct
to receive a notice required underl93.51 (5) or 193.515(2) ing a vote on a questidhat members may vote on by mail or alter
doesnot invalidate any action that is taken at the applicable-me@gtive ballot, the number of members physically present at the

ing. meetingshall be added to the number of members voting by mail
History: 2005 a. 441 or alternative ballot.
o . (2m) QUORUM FOR VOTES BY CLASS OR SERIES. Except as
193.521 Certification of notice. (1) CermiIFicatE  otherwiseprovided in the articles or bylaws amember control

REQUIRED. After mailing or otherwise providing notices requirecagreementif a vote at a members’ meeting is open only to holders
unders.193.51 (5)or193.515 (2)the cooperative shall executeof a particular class or serie§ membership interests, a quorum

a certificate containing the date of mailing or provision of théor conducting the vote is a number of members holding 10 per
noticesand a statement that the notices were mailed or providehtof the voting power of the class or seriesa cooperative

as required under $93.51 (5)or 193.515 (2)as applicable.  with 100 or less members and a nhumber of members holding 15
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percentof the voting power of the class or seriesdibother coop (c) The proportion of voting power specified in this chapter

eratives. the articles or bylaws, or a member control agreement as-neces
(3) MEETING ACTION INVALID WITHOUT QUORUM. An action saryfor that item of business.

takenor approved at a members’ meeting by \ajtthe members ~ (2m) EXCEPTION FOR OBJECTINGMEMBER. Any member who

is invalid if a quorum is not present at the time of the vote, unlesisjectsat the beginning of a members’ meeting to the transaction

approvalof the members is not required under this chagiter of business because the meeting is not lawfully called or convened

articles,or the bylaws. andwho fails to participate in the meeting after the objection may
History: 2005 a. 441 not be considered as present at the meeting for purposes of sub.
1).
193.531 Virtual members’ meetings and attendance. ( Ziistory: 2005 a. 441
(1) CONSTRUCTION AND APPLICATION. This section shall be
construedand applied as follows: 193.541 Actions without a members’ meeting.
(a) To facilitate remote communication consistent with othdd) GENERALLY. (a) Unless the articles or bylaws provide other
applicable law wise, any action required or permitted thyis chapter to be autho

(b) To be consistent with reasonable practices concerniﬁf{ed at a members’ meeting may be authorized without a meeting

remotecommunication and with the continuespansion of those I that action is authorized by all members and is evidenced by one
practices. or more written statements, signed égch membeidescribing

andconsenting to the action. Such an action has the séect ef
asan action authorized by unanimowgte at a members’ meeting

. . atwhich all members are present and may be described as such in
the articles or bylaws, in a member control agreement, and

determinedby the board, a members’ meeting may be held su document'. )
thatall members participate in the meeting byeans of commu __(P) The articles or bylaws may allow the members to authorize
nicationrather than by being physically present at the meeting. 1Y Other action on behalf of the cooperative, other than an action
the extent authorized in the articles or bylawsiofess prohibited r€guiring board approval, withoua members’ meeting, if the
by the articles or bylaws, in a member control agreement, ancPg§0n is authorized by the number of members that wid
determinedby the board, a memberay participate in a members’ requiredto approve the action ata me_mbgrs meeting at which all
meetingat which other members are physically present byn&ember_swere present and if the action is evidenced by one or
meansof communication rather than Iging physically present More written statements, signed Isach authorizing member
atthe meeting. A meeting may be held or a member mayparﬁl@scnblngand consenting to the action. Such an actiortires
ipatein a meeting as authorized under this subsection only if tameeffect as an action authorized bypte of the number of
requirementsf sub.(4) are satisfied. The number of memberguthorizingmembers at a meeting at which all members are pres
physicallypresent at a meeting, if arshall be addetb the num €ntand may be described as such in any document.
berof members otherwise participating in the meeting under this (2) EFFECTIVEDATE. Any action authorized under sufi) is
subsectionto determine whether a quorum is present ursdereffectivewhen the last member necessary for authorization signs
193.525 except that any member who objects at the beginningtbe statement evidencing his or her consent, unless the statement
the meeting to théransaction of business because the meetingsigecifiesa different efective date.
not lawfully called or convened and who fails to participate in the (3) NoTiceanp LiaBIiLITY. When araction is taken under sub.
meetingafter the objection may not be considered as present atthe(b) with the authorization of less than all members Jibard
meeting forpurpose®f determining whether a quorum is presenthallensure that all other members are notified immediately of the
(4) REQUIREMENTSFOR VIRTUAL MEETINGS AND ATTENDANCE.  actionand its dective date. Failure to provide thetice does not
All of the following apply to any meeting held under g@ly. invalidate the action. A membetho does not authorize an action

(a) The cooperative shall implement reasonable measuredaggnunder sub(1) (b) may not be held liable as a result of the
verify that each person participating in theeting by a means of &ction. _ _ _
communications a member (4) Recorbs. A cooperative shall retain all statements signed

(b) The cooperative shall implement reasonable measure®Ydts members under sufi).
provideeach member participating in the meeting by a means offistory: 2005a. 441

communicatiorwith areasonable opportunity to actively parici 193,545 Member voting rights. (1) GeNeRraLLY. (a) Each

pate,including an opportunity to do all of the following: tronmemberhas one vote on each issue that patron members
1. Read or hear the proceedings of the meeting S“bStami%&yvote upon. Nonpatron membeifsauthorized by the patron

concurrentlywith those proceedings. _ _ membersmay or may not have voting rights relating to being a
2. If allowed by the procedures governing the meetiage nonpatronmember or holding nonpatron membersiniferests.

the membets remarks heard or read by other participants in tieyoting rights argyranted to nonpatron members or to nonpatron

meeting substantially concurrently with the making #fose membershiginterests, patron members may hate less voting

(2) VIRTUAL MEMBERS' MEETINGS AND ATTENDANCE. To the
extentauthorized in the articles or bylaws onless prohibitetly

remarks. rights than provided in this section. The collective vote of the
3. If otherwise entitled, vote on matters submitted to the-mepatronmembers shall be determined by the \aftéhe majority
bers. of patron members voting on the issue. Except as provided under
History: 2005 a. 441 s.193.551 in determining the collective vote of patron members,

] eachpatron member has one vote on the issue. Unless the articles
193.535 Actions ofthe members. (1) GENERALLY. Unless or bylaws provide otherwise, no issue that patron members may
this chapter provides otherwise and except as providestifin  yote upon may be approved unless, in determining the collective
(2m) and s193.545(1) (a)and(4), the members shall take actionyote of the patrormembers, the number of patron members voting

by the afirmative vote of the greater of the following: to approve the issue is a majority of all members voting on the
(a) A majority ofthe voting power of the membership interestissue. The articles or bylaws may not reduce the collective patron
presentand entitled to vote on that item of business. membervote to less than 51 percent of the total member vote.

(b) A majority of the voting power that woutdnstitute a quo (b) Except as otherwise provided in this chapganonpatron
rum for the transaction of business at the meeting or for conduetemberhas the voting rights grantedrn@embers holding nonpa
ing the vote. tron membership interests in the articles or bylaws.
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(2) VOTING AT A MEMBERS' MEETING. A member may vote at establishedinder this subsection, only membassof that date are
amembers’ meeting at any time from the time the meraberes entitledto notice of and may vote at that meeting.
at the meeting to the tintee meeting is adjourned, unless the arti History: 2005 a. 441
clesor bylaws specify an earlier time for closing the vote.

(3) VoTinG METHOD. (a) Except as otherwise provided in thi
paragrapha member may vote only by casting a ballot at a-me
ing, by delegate as provided under g4b. by proxy as provided
unders.193.565 or, if authorized by the board, by mailing a ballo
or by using an alternative ballot.

tion.
(b) The ballot shall be in a form prescribed by the board.  History: 2005 a. 441

(c) To cast a ballot bynail, a member shall mark the memiser ) o o
choiceon the ballot, seal the ballot in a plain envelope bearing th&3.557 Voting of jointly owned membership inter -
member’sname and the words “BALLOT ENCLOSED,” or simi ests. If a membership interest is owned jointly by 2 or more per
lar words, and enclose that envelope in another envelgg@nsany one of the owners may vote baspdn that membership
addressetb thecooperative. @ cast an alternative ballot, a meminterest,unless the cooperative receives written notice from any
ber shall follow the procedure prescribed by the board. of the owners denying the authority of that person to vote based

(d) If the ballotof a member is received by the cooperative O‘HPQQ(EP‘T"IZ';}E?Z%Ship interest.
or before the date of the election, or as otherwise prescribed fgiiston: :

altgrnativeballots, and if all other applicablequirements are sat 4 3.559 Cumulative voting by members. Except as pro
isfied, the cooperative shall accept and count the ballot as the i&.qin ss.193.41 (4m)and193.557 a membewith more than
of the absent member ~ onevote that is entitled to vote may allocate the mersbestes
(4) MEMBERSREPRESENTELBY DELEGATES. For a cooperative in any way the member chooses. If such a member votes without
with districts orother units, the articles or bylaws may provide thafesignatingan allocation, the member is considered to have voted
memberdrom the districts or other units be represented at-meail of the membes votes in that way
bers’meetings by delegates choserthiiyse members. A delegate History: 2005 a. 441
representingpatron members shall be a patron memtietcept
asprovided in $193.551 (2and astherwise provided in this sub 193.561 Voting by business entities, subsidiaries,
section, a delegate magtein the same manner as and to the saniegal representatives, and holders of security interests.
extentas the members collectively whom the delegepeesents (1) MEMBERSHIPINTERESTSHELD BY A BUSINESSENTITY. If a mem

lawsmay authorize any nonmember or clafaonmembers to
vote at a members’ meetirig the same manner as patron mem
ers are permittetb vote. The articles or bylaws may prescribe
he manner by which persons are authorized to vote under this sec

5553'555 Voting rights of nonmembers.  The articlesor

areotherwise authorized to vote. ber entitled to vote is a business entitlge chairperson of the
History: 2005 a. 441 board, chief executive dicer, or other authorized agent of the
membermmay cast the membervotes.
193.551 Patron member voting based on patronage. (2) MEMBERSHIPINTERESTHELD BY SUBSIDIARY OF COOPERA

(1) AppiTIoNAL VOTEPERMITTED. (@) The articles or bylaws mayTive. Except as provided ithe articles or bylaws or suf®), if a
authorizepatron members to have an additional votdetermin  memberis a subsidiary of the cooperative, the member may not
ing the collective vote of patron members undé®8.545 (1) (a) vote.

asprovided in this subsection. (3) MEMBERSHIP INTEREST HELD IN FIDUCIARY CAPACITY BY
(b) The articles or bylaws may grampatron member an addi cooPerATIVE. Membership interestseld in a fiduciary capacity
tional vote under pafa) if the issue to be voted upon relates to by the cooperative or a subsidiaoy the cooperative are not
specifiedamount of business transacted between the patron memtitledto vote, except to the extent that the settldvereficiary
berand the cooperative. is entitled to vote and either exercisestgét to vote or instructs

(c) The articles or bylaws mayant additional votes under par the cooperative or subsidiary on how to vote.
(a) to aspecified number of patron members who are also patron(4) MEMBERSHIPINTERESTCONTROLLEDBY CERTAIN REPRESEN
membersof another cooperative that is itself a member of tHaTIVES. Except as provided in sul§8) and(5), if a person, in the
cooperative. capacity of a personal representative, administragxecutor

(d) The articles or bylaws may grant additional votes upder guardian,or conservatgror in a similarcapacity controls the
(a) to a patron member that is a cooperative, based on the am@if"bershipnterest of a member entitled to vote, the person may

of equity allocated tor held by the patron member in the cooperd Ot€ On behalf of the memher
tive. (5) MEMBERSHIPINTEREST CONTROLLED BY TRUSTEEIN BANK-

RUPTCYORRECEIVER. If a trustee in bankruptcy or a receicern
with districts or other units gbatron members, the articles ortrOIS the membership interest of a member entitled to vote, the

; teeor receiver may vote on behalf of the membauthorized
bylaws may authorizea delegate elected by patron members HS L ;
haveadditional votes as provided in tlssbsection in determin {é do so by the court appointing the trustee or receiver

ing the collective vote of patron members undéi98.545 (1) (a) (7) HoLDERSOFSECURITYINTEREST. The granting of a security

(b) The articles or bylaws may grant a delegate an additior|§n1ierest|n a membership interest does not entitle the hold#reof

vote under par(a) based on a specified amowfitbusiness trans %Hﬁggglgt&gegt :flVOte'
actedbetween the patron members represented by the delegate '
andthe cooperative. 193.565 Voting by proxy. (1) AUTHORIZATION AND

(c) The articles or bylaws may grant a delegate an additiomaboINTMENTOFPROXY. () A member entitled to vote may do so
vote under par(a) basedupon the amount of equity allocated tdy proxy appointed under this paragraph. Except as provided in
or held by the patron members represented by the delegate. sub.(7), a member may grant a proxy to vote by giving the board

(2) ADDITIONAL VOTESFORDELEGATES. (a) For a cooperative

History: 2005 a. 441 or an authorized agent of the cooperative an appointmeat of
) ) o proxy, in writing, before the meeting at which the appointment is
193.553 Voting rights limited to members as of date to be efective. If the appointment of proxy is given in electronic

certain. The board may establish a date for the determinationfofmat, theappointment is &ctive only if an authorized agent of
membershignterests entitled to notice of and entitled to vote alhe cooperative determines that the appointment is authdoized
amembers’ meeting. The date establishgdhe board may not the member The authorized agent shall record the information
be more than 60 days before the date of the meeting. If a datapenwhich he or she relied to make the determination. A proxy
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appointedunder this paragraph may votethe same manner asconditionsthat the board considers expedient, when apprbyed
andto the same extent as the appointing member is otherwise affirmative voteof the members owning a majority of the-vot
authorizedo vote, consistent with sul(®) and(7). ing power of the interests entitled to vote drydthe board. Net
(b) A reproduction of the original written appointment undewithstandings. 193.51 (6), 193.515 (3) and193.553 written
par.(a) maybe substituted or used in lieu of the original for anfotice of any members’ meeting at which a vote will be taken
purposefor which the original could be used, if theproduction underthis section shall be given to all members. The written
is a complete, legible, and accurate reproduction of the entire ofigticeshall state that a purpose of the meeting is to consider the
inal. sale,lease, transfeor other disposition of all or substantially all
(c) If a membership interest is owned jointly by 2noore  ©f the property and assets of the cooperative.
membersany one of the owners mappoint a proxy under par ~ History: 2005a. 441
(a), unless the cooperative receives written notice from any of the

ownersdenying the authority of that person to appoint a proxy or SUBCHAPTERVI
appointinga different proxy
(2) DURATION OF APPOINTMENT. The appointment of a proxy MEMBERSHIP INTERESTS

undersub.(1) (a)is valid for L months, unless a longer period is o

expresslyprovided in the appointment anless the appointment 193.601  Membership interests. (1) AMOUNTS AND DIVI-

is terminated under sukB). SIONS OF MEMBERSHIP INTERESTS. '_I'o the extent permitted _under
(3) TERMINATION. An appointment of a proxy under sigb) this chapter a cooperative may increastgcrease, establish, or

(a) may be terminated at will by the appointing member or tifdterthe authorized amount and divisions of membership interests

proxy, unless the appointment is conditionggbn ownership of by amending the articles underl®©3.221or the bylaws under s.

or subject to terms and conditions of a membershiprest.

Exceptas provided in sul4), an appointment that is coupled with  (2) ISSUANCE AND ACQUISITION OF MEMBERSHIP INTERESTS

amembership interest as described in this subsection is irrevOBBNERALLY. A cooperative may issue authorized membership

ble and may not be terminated, unless an agreement betieerinterests on termand conditions prescribed in the articles or

appointingmember anthe proxy specifies otherwise. A terminabylawsor, if authorized in the articles or bylaws, on terms and con

tion under this subsection isfettive upon filing written notice of ditions determined by the board. The cooperative shall disclose

the terminationwith an authorized agent of the cooperative er fito any person to whom a membership interest is issued, before

ing a new appointment under siib) (a) whichever occurs first. issuancethe oganizational and capital structure of the coopera
(4) REVOCATION BY DEATH ORINCAPACITY. The death or inca tive, known businesprospects and risks of the cooperative, and

pacity of a member appointing a proxy undeb.(1) (a)does not the nature of the governance and financial rights of the member

revoketheappointment, unless written notice of the death or inca!iP interest being acquired awd other classes of membership

pacityis received by an authorized agent of the cooperative befgfdmembership intereststhe cooperative shall notify all mem

the proxy exercises the authority under the appointment. ers,before issuancaf any membership interest issued by the
(5) MULTIPLE PROXIES. EXCept as provided in sug), all of cooperative. The cooperative may not issue a membership-inter

- - : .estto any person unless the subscription price of the membership
the following apply if 2 or more persons are appointed as proxi : : o
for a member under sufd) (a) gﬁeresthas been paid for in money or propeifithe subscription

ice is paid for i lue of th i
(&) Only one of them may vote on behalftbé member on E{Iecgslﬁgﬂ?e c;rplgrg\r/%%etr,)t&ﬁg%ggr&t @ property to be contrib

eachitem of business in accordance with specific instructions (3) TRANSFERRING OWNERSHIP OF MEMBERSHIP INTERESTS

containedn the appointment. o _ After issuance by the cooperative, ownership of a membership
_(b) If no specific instructions are contained in the appointmeperestmay be transferred only with the approval of the board.

with respect to garticular item of business, the vote of the memrpe poard may adopt resolutionsrescribing procedures to

ber shall be cast as a majority of the proxies determifghe pprovetransfers prospectively

proxiesareequally divided in determining how such a vote shaﬁ (4) PATRON MEMBERSHIPINTERESTS. Exceptas otherwise pro

becast, no vote may be cast. _ vided in this subsection, if nonpatron membership interests are
. (6) LiasiLiTy oFpPROXY. A proxy appointed under sull) (&) authorizedby the patron members, all patron membership-inter
is ||ab!e to theappomtmg me_mber for damages resulting from tr}@sts,collectively shall have noless than 51 percent of the ceop
proxy's failure to exercise his or her authority or from the p®Xyerative’s financial rights to profit allocations and distributions.
actingin violation of the authority granted in the appointment. The patron members by majority vote may authorize that the
(7) LimiTATIONS ON PROXIES. (@) A patron member may only patronmembership interests, collectiveigay have less than 51

appointanother patron member as a proxy under E)la) percentbut not less than 30 percent, of the cooperatiireancial

(b) No member may vote by proxy under s(b. (a)if the rightsto profitallocations and distributions, and this change must
memberis represented by a delegate undé98.545 (4) beincluded inthe bylaws. Notwithstanding $93.221 (1and(3),

(c) No member may vote by proxy under sgh.(a)in an elee an amendment of the articles under this subsection may be
tion of directors under £93.411 (3) or (4). adoptedonly if approvedby the afirmative vote of the patron

(d) If an appointment of a proxy undsub.(1) (a)gives the MEMbers.
proxy authority to vote on less than all items of business consid (5) FIRSTPRIVILEGETO PURCHASEMEMBERSHIPINTERESTS. The
eredat a meeting, the appointing membeay vote by proxy only articlesor bylaws may provide the patron members, individually

with respect to those items of business for which the phasy O collectively or the cooperative with the first privilege mir
authorityto vote. chasingthe membership interests of any class of membership

(e) An appointment of a proxy under s(b) (a) mayrestrict interestsoffered for sale. If the articles bylaws provide patron
or limit the authority of the proxy or reserve authority for thg'emberswith a firstprivilege to purchase membership interests
appointingmember underthis subsection, the articles or bylaws shall include a proce

History: 2005 a. 441 dureby which patron members may proceed to acquire the-mem
bershipinterests.If the cooperative acquires a membership inter
193.571 Member authority concerning certain cooper -  estunder this subsection, the cooperativay hold the interest to

ative property . Except as provided in $93.443 a cooperative bereissued or may retire and cancel the interest.

may sell, lease, transfeor otherwise dispose of all or substan (6) NONPATRON MEMBERSHIP INTERESTS. If honpatron mem
tially all of its property and assets, including its good will, not ibhershipinterests are authorized by the patron members, each per
theusual and regular course of its business, dipose terms and sonto whom a nonpatron membership interest is issued shall sign
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a member control agreement or a statement agreeing to abide b{p) A cooperative may not be held liable for acting upon
any applicable conditions imposed under the bylaws. Unless tweongful transfers of its securities which are not “securities” as
bylawscontain a sticient description, the cooperative shall prodefinedin s.408.102 unlesst has notice that the certificate was
vide to a person to whora nonpatron membership interest isiot transferred by a proper person or has notice that the transfer
issued before issuance, a description of the rightsabiijations wasa wrongful transfer
applicableto holders of that nonpatron membership interest, the (3) MissING SECURITIESOR RECORDS. (a) When a security
transferability of that nonpatron membership interest, dnel jssuedby a cooperative, which %ot a “security” as defined in s.
manner in which profiteand losses are divided and allocated}08.102 is missing, the cooperative shall issue a duplicate secu
amongthe membership interests and membership classes. rity if the owner so requests and furnishes an indemnity acceptable
(6m) ALLOCATION OF PROFITS LOSSESAND DISTRIBUTIONS. If  t0 the cooperative.
the articles or bylaws do notherwise provide for the allocation (b) When records showing ownership of securities or appor
of the profits and losses between patron membership intereststitimentof equity or membership interests anéssing and the
any authorized nonpatron membership interests, then the alloggormationtherein contained is necessary to a proposed redemp
tion of profits and losses among nonpatron membeiskgpests tion of the interest, the cooperative may give notice and redeem
individually and patron membership interestdlectively shall be by satisfying all of the following:
allocatedbased on the value of contributions to capital made 1. The cooperative shall set asidesamount equal to the value
accordingto the patron membership interests collectively and thg the interests to be redeemed.
nonpatronmembership interests individually to the extent the , pe oonerative shall give notice of such redemption to all
contributionshave been accepted by the cooperative. Distribynersof interests of which the cooperative has knowledge.
tions of cash or other assets of the cooperathal be allocated . . S
amongthe membership interests peovided in the articles and 3+ If there are interests, the ownership of which is unknown
bylaws, subject to the provisions of this chaptéimot otherwise © the cooperative, it shall publish notice of tedemption at least
dqcea month for 4 months in a publication circulated among

providedin the articles or bylaws, distributions shall be made bersof i in th dal blish a cl 3
the basis of value dhe capital contributions of the patron memnmoetinc?e ?Jrr?gefcé%%%? Ives In the area, and also publish a class

bership interests collectively and the nonpatramembership Historv: 2005 a1 441
interestdo the extent the contributions have been accepted by the v '

cooperative. 193.611 Assignment of financial rights. (1) Assicn
(7) REACQUISITION OF NONPATRON MEMBERSHIP INTERESTS  \iENT OF FINANCIAL RIGHTSPERMITTED. Except as provided in sub.

AFTER DISSENT. Unless the articles or bylaws provide otherwisgg) a membess financial rights in @ooperative are transferable

a nonpatron member may force the cooperative to acquire {R&vhole or in part.

member’snonpatron membership interestpasvided under this (2) EFFECTOF ASSIGNMENT OF FINANCIAL RIGHTS. An assign

subse_ction'f the articles obylaws are amended in a manner th%ent of a membes financial rights under sukl) entitles the
matt)tlerlallyhand adverselyfat:tsbthe rr]l_ghf[s and pref(fer(?]nces apPligssignedo receive, to the extent assigned, only the share of profits
cableto the nonpatron membership interests of the nonpatrgiyy josses and the distributions to which the assignor would other

member. If approval of the amendment is not requiredf® \yise pe entitled. An assignment of a memisefinancial rights
membersthe nonpatron member shall faenotice of dissent and under sub. (1) does not dissolve the cooperative and duets

intentto demand fair value of the membership interests with tQeitie or empower the assignee to become a mertbexercise

cooperativewithin 30 days after the date on which notice of thgny governance rights, to receive any notices from the coopera
amendments given tomembers. If approval of the amendmenfye “or to cause dissolution. The assignment may not allow the

is required of the members, the nonpatron mensbetl file a  55signedo control the membes exercise of governance or voting
notice of dissent and intent to demand fair vatdehe member |ignts.

shipinterests with the cooperative before the vote on the propose
amendmengand shall not vote in favor of the proposadend

] . : h ; .restrictionon the assignment of financial rights ic@perative
ment. After receipt of anotice under this subsection and, if appli aybe imposed in the articleis, the bylaws, in a member control
cable, after approval othe amendment, the cooperative shal

rescindthe amendment within 60 days after receipt of the notiﬁ?reemembya resolution adopted by the members at a members

or acquire the membership interests by paying the fair valtieof eeting,or by an agreement among memiastd the cooperative.
membershifinterests to the dissenting membethin 180 days A restriction is not binding with respect to financial rights

ft ot of th i U 9 bershin int reflectedin the required records of the cooperative before the
afterreceipt of the notice. Upon acquiritige membership inter 5 4hti0nof the restriction, unless the owners of those financial

ests,the cooperative may hold the interests to be reissued or Ma¥yis are parties to the agreementvoted in favor of the restric
retireand cancel the interests. tion

History: 2005 2. 441 (b) Subject to pafc), a restriction under pgg) is enforceable
193.605 Cooperative securities. (1) APPLICABILITY OFCH. only if the restriction is not manifestly unreasonable under the cir
408TO COOPERATIVESECURITIES. To the extent that the provisionsCumstanceand is noted conspicuoustythe required records of
of this chapter concerning the authorization, issuance, contfgf Cooperative. Such a restriction may be enforced against the
use,and rights of membership interests or concerning the stock2 nerof the restricted financial rights or a successor or transferee
acooperative are inconsistent with d@g, the provisions ofnis 0! the ownerincluding a pledgee or a legal representative.
chapterapply (c) Arestriction on an assignment of financial rights under par

(2) LIABILITY OF COOPERATIVEFOR WRONGFUL TRANSFERsOF (@) Which is otherwise valid and infeét at the timef the issuance
ITS SECURITIES. (@) In this subsection: of a statement of membership interest issethe cooperative
1. “Proper person” means thegistered owner or last priorunders. 193.615but which is not reflected in that statement

’ i .~ ineffective against an assignee who takes an assignment in
transfereewhether or not described as fiduciary for angtbehis relianceon the statement.

or her authorized agent or legal representative or the successor t - . ' A
; ; : d) A security interest in a memberfinancial rights may be
his or her interest by operation of law .
W fer” includ q . Il of K foreclosedand otherwise enforced, and a secured pardy
2. "Transfer” includes a redemption or recall of stock.  a5signa membes financial rights in accordance with &8,
3. "Wrongful transfer” means a transfer which is in excess gifithout the consent or approvaf the member whose financial
the authorization or capacity of the transferor which is made rightsare subject to the security interest.
in breach of the transferarfiduciary duty History: 2005 a. 441

C{3) RESTRICTIONSON ASSIGNMENTOF FINANCIAL RIGHTS. (a) A
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193.615 Nature and terms of a membership interest (5) BOARDAUTHORITY TOFIX TERMS. (@) Ifpermitted under the
and statement of interest owned. (1) GENERALLY. Amem  bylaws,the board may adopt a resolution establishing a class or
bership interest is personal properfy membership interest doesseriesof membership interests, settifayth the designation of the
not give the owner of the interest any interies$pecific coopera class or series, and fixing the relative riglslipreferences of the
tive property All property of the cooperative is property of theclassor series, consistent with this chaptarresolution under this
cooperativdtself. paragraphakes ekect onthe 3rd day after the date on which the

(2) STATEMENT OFMEMBERSHIPINTEREST. At the request of any Statementequired under pa(b) is givento the members, as deter
memberthe cooperative shall state in writing the particular merminedby the board.
bershipinterest owned by that member as of the date the ceopera(b) The cooperative may not accegintributions for any
tive makes the statement. Tstement shall describe the memmembershipnterestsestablished by resolution under.gaj until
ber’s rights to vote, if anyand to share in profits, losses, andheboard gives the members a statement setting forth the name of
distributions,restrictions orassignments of the memkefinan  the cooperative, the text of the resolutiemd the date on which
cial rights under s193.611 (3) or voting rights under 493.555 the resolution was adopted.
andany assignment dhe membés rights then in ééct other  (7) SecuRITY INTEREST IN COOPERATIVE SECURITIES. For the
thana security interest. purposeof any law relating to security interests, a membership
(3) TERMSOF MEMBERSHIPINTERESTSGENERALLY. (@) All the interest,governance or voting rights, and financial rightsesreh
membershipnterests of @ooperative shall satisfy all of the fol to be characterized as provided i88.103 (3)

lowing: (8) POWERSOF ESTATE OF A DECEASEDOR INCOMPETENT MEM-
1. Unless tharticles or bylaws provide otherwise, the remBER AND OTHER FIDUCIARIES. (&) Except as provided in péb),
bershipinterests shall be of one class, without series. if a member who is an individual dies or a court adjudges the mem

2. The membership interests shall be patron membersRi@f to be incompetent to manage his or her person or property
interestsand, if authorized, nonpatranembership interests sub anorder for relief under a judgment of bankruptcy is enteriél
jectto this chapter entitled to vote as provided it23.555 and respectto the member the membés executar administratar
haveequal rights and preferences in all matters not otheprise guardian,conservatartrustee, or other legal representative may
videdfor by the board unless and to the extent that the articlese€rciseall of the rights applicable to the memisemembership

bylaws have fixed the relative righasdpreferences of diérent  interestfor the purpose of settling the estateadministering the
classesand series. member’sproperty Except as provided in pgb), if a member

(b) All of the following apply to the rights and preferences df N°t an individual and is dissolved, terminated, or placed by a
aclass or series of membership interests: courtin receivership or bankruptcthe membes legal represen

1. The rights and preferences maynt&de dependent uponﬁte“r/ﬁboerr,ssﬁg;ssgrgmg%net)é?égfe all of the rights applicable to the
factsascertainable outside the articles or bylaws, or outside the(b) Subiect to the articles and bvlaws. if an event described in
res.olut.ionor resolutipns qnder sup) establishing the class or r.(a) caques the termination of a r¥1erﬂb’enembershi interest
series;f the manner in which the facts operate upon the rights amdthe termination doasot result in dissolution of thepcoo era
preferenceds clearly and expressly set forth in the articles the terminated Berint ti idered to b tﬁ t of
bylawsor in the resolution or resolutions establishing the class b 1€ erminateéd memuerinterest IS considered to be that o
series. anassignee of financial rights undeﬂ§3.611anqlthe rights to

be exercised by the execut@dministratarguardian, conserva

2. The rights and preferences may include by reference Soge stee Jegal representative, or successor are limited aecord
or all of the terms of any agreements, contracts, or other afral %'y-

mentsentered into by the cooperative in connection with the
(9) LIABILITY OF SUBSCRIBERSAND MEMBERSWITH RESPECTTO

establishmenof the class or series if the cooperatiggins at its A subscriber f bershio interest
principal office a copy ofthe agreements, contracts, or othe'Y'EMBE'ESH'P'fNTERESTS' subscri ;r or mtt-:;lr_n ership mheressor
arrangementsr the portions thereof included by reference. & Member of a cooperative Is under no obligation to the coopera
e . ) tive or its creditors with respect to the membership interests sub

(c) If specified in the articles or bylaws, or the resolution undegipefor or owned, except to pay to the cooperative the full con
sub.(5) establishing the class or series, all of the following applfgerationfor which the membership intereste issued or to be
to membership interests of a class or series: issued.

1. The membership interests are subject to the right of theistory: 2005 a. 441

cooperativeo redeem any of those membership interests at a price

fixed in the articles or bylaws or by the board. 193.621 Certificated membership interests. (1) Cer-
2. Owners of the membership interegtay receive cumula TIFICATED INTERESTSAUTHORIZED. A membershipnterest of a
tive, partially cumulative, or noncumulative distributions. cooperativemay be certificated.The cooperative shall provide

3. The membership interests may have preference over hholder of a certificated membership interest with a certificate

otherclass or series of membership intereststierpayment of ©f membership interest under s¢B). 3
distributions. (2) REQUIREMENTSOF CERTIFICATE; GENERALLY. (@) A certifi

4. The membership interestsy be convertible into mem Cateof membership interest shak signed by an agent ofioér
bershipinterests of any other class or series. authorizedn the articles or bylaws to sign the certificateirothe

5 Th bershio int ¢ h ull tial %bsencmf such an authorization, by the chairperson of the board
2. 1he membership Interests may have full, partal, or 0 V@ the records dicer of the cooperative. If the person who signs
ing rights, except as provided in¥3.555 _ thecertificate subsequently ceases to haeecapacity to sign the
(4) RIGHTS OF JUDGMENTCREDITOR. On application to the eir certificate before the certificate is issuethe cooperative may

cuit court by any judgment creditor of a memt@e courtmay  jssyethe certificate with the samefedt as if the person had that
orderthe payment of the unsatisfied amounthef judgment from capacityon the date of its issue.

amembets or an assigneefinancial rights. Such a judgment )y A certificate of membership interest shall contain all of the
creditorhas only the rightsf an assignee of a memtsefinancial following information on the certificate’face:

rightsunder s193.611 This subsection is the sole and exclusive h £ th . ’

remedy of a judgment creditor with respect to the judgment debt 1. The name of the cooperative.

or's membership interestThis subsection does not deprive any 2. A statement that the cooperativeoiganized under the
memberor assignee of financial rights of the benefit of anlaws of this state and this chapter

exemptionunder s815.18applicable tahe membership interest. 3. The name of the personwitom the certificate is issued.
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4. The number and class of membership interests, anb$he  (2) RESTRICTIONSPERMITTED. (@) A restriction under sufil)

ignationof the series, if anyhat the certificate represents. is enforceable only if the restriction is not manifestiyreason
5. A statement that membership interests are subject to eunder the circumstances and any of the following apply:
articlesand bylaws. 1. The restriction is noted conspicuously on a certificate of

6. Any restrictions ortransfer of the membership interesténembershignterest representing the membershigrest or the
thatthe certificate represents, including any requirement for tB&istenceof the restriction is noted on the certificate and reference
approvalof the board anfirst rights to purchase by the cooperalS made to a separate document creating or describing the-restric
tive. Notwithstanding any other provision of this subsection, tH@n.

informationrequired under this subdivision may be statedelfy 2. The restriction is imposed under this chapter or is included
erenceto the back of the certificate or to another document. in the articles or bylaws.
(3) REQUIREMENTS OF CERTIFICATE; MULTIPLE SERIES OR 3. The restriction relates to an uncertificated membership

cLasses. A certificate of membership interest representing iaterestand is included in information sent to thelders of such
membershipnterest issued by a cooperative that is authotizeda membership interest.

issuemembership interests afore than one class or series shall (b) A restriction that is enforceable under.pa) may be
setforth upon the face or back of thertificate, or shall state thatenforcedagainst the holder of the restricted membership interest
the cooperative will furnish to any member upon request and witbr a successor or transferethe holderincluding a pledgee or
outchage, a full statement of the designations, preferefiosis, a legal representative.

tations,and relative rights of the membership interests of eaclHistory: 2005 a. 441

classor series authorized to be issued, so fahag have been

determinedand the authority of the board determine the refa
tive rights and preferences of subsequent classes or series. SUBCHAPTERVII
(4) PrimA FACIEEVIDENCE. A certificate of membership inter CONTRIBUTIONS, ALLOCATIONS,

est issued under this section is prima facie evidence of the-owner
ship of the membership interest that the certificate represents.

(5) UNCERTIFICATED MEMBERSHIP INTERESTS AUTHORIZED. N
Unlessuncertificated membership interests are prohibited by t@SQgiRDﬁﬂithfﬁgng r ;Strr?;'r izegg?/ thealgggf(}agi%oper

AND DISTRIBUTIONS

articlesor bylaws, the board may adopt a resolution permitti ive may accept contributions, make contributsgreements

uncertificatedmembership interests. Such a resolution does L ERE
applyto a membership interest represented by a certifioatie unders.193.711 and make contribution rights agreements under

the certificate is surrenderdd the cooperative. tfiin a reason $.193.715 _—
abletime after the issuance or transfer of an uncertificatedh (2) PErRmissiBLEFORMS. A person may make a contribution to
bershipinterest, the cooperative shall seadhe new member a &cooperative by any of the following means: _ _
statementontaining the information required under s(&).(b) (a) By paying money or transferring the ownership of an-inter

and(3) to be stated on certificates, unless the cooperative is pgBtin property to the cooperative, or performing services to or for

licly held and has adopted a system of issuance, recordation, Bedbenefit of the cooperative.

transferof its membership interests by electronic or other means(b) Through a written obligation that is signleg the person

notinvolving an issuance of certificates, in compliance with seandrequires the person to pay money or transfer ownership of an

tion 17A of the Securities Exchange Act of 1934. interestin property to theooperative or to perform services to or

(6) CoMPARABLE RIGHTS. Except as otherwise provided undefor the benefit of the cooperative.

this chapter the rights and obligations of holders of certificated (3) ACCEPTANCEOF CONTRIBUTIONS. No purported contribu

membershipnterests are identical to the rights and obligations tibn is to be treated as or considetede a contribution, unless

holdersof uncertificated membershipterests of the same classall of the following apply:

andseries. (a) The board accepts the contribution on behalf of the cooper
History: 2005 a. 441 ativeand in that acceptance describes the contribution, including

. termsof future performance, if anynd states the value being
193.625 Replacement certificates. (1) ISSUANCE. A gccordedo the contribution.

cooperativemay issue a replacement certificate of membership ) the acceptance of the contribution and the contribition’
interestunder s.193.621 using the procedure specified in s

408.405(1), if the owner of thenembership interest represente@gg)g;dr:?\/fe‘l}]e are both reflected in the required records of the
|

in a certificate claims that the certificate has been lost, destroyegcr. 2005 a. 441
or wrongfully taken.

(2) NotaN overissUE. The issuance of a replacement certifil93.702  Valuation; presumption and liability . Thedeter
cateunder sub(1) is not an overissue of the membership interegtinationsof the board as ta contributiors accorded value under

it represents. s.193.701 (3) (apnd the fairnes® the cooperative of a contribu
History: 2005 a. 441 tion and any terms of paymeat performance applicable to the
contribution, the terms of any contribution agreement ursler
193.631 Restriction on transfer or registration of 193.711 and the terms of any contribution rights agreement under

membership interests. (1) How iMPOSED. A restriction on s.193.715are presumed to be proper if the determinations are
thetransferincluding registrationof a membership interest maymadein good faith and on the basiEmethods that are reasonable
be imposed in the articles, in the bylaws, in a member contnahderthe circumstances. Directors who are present and entitled
agreementpy a resolution adopted by the members, or by do vote, and who, intentionally or without reasonable investiga
agreemenamong or other writteaction by members or amongtion, fail to vote against approving a consideration that is unfair to
themand the cooperative. A restriction imposed by a membiie cooperative, or who overvalue property or services received
controlagreement or other written action of membersfecéf’e  or to be received by the cooperata®a contribution, are jointly
only against theparties to the agreement or written action or th@endseverally liable to the cooperative for the bereffthe mem
membersvho assent pursuant toreember resolution. A restric bersthen existing who did not consent to and are damaged by the
tion is not binding with respect tmembership interests issuedconsideratioror overvaluing of property or services, to the extent
prior to the adoption of the restriction, unless the holders of thasiethe damages to those members. A director against vehom
membershipinterests argarties to the agreement or voted irtlaimis asserted pursuant to this section, except in a case of know
favor of the restriction. ing participation in a deliberate fraud, is entitled to contribution
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on an equitabléasis from other directors who are liable under thegreemenand, if in existence, the cooperative, consents to-a dif
section. ferentperiod of irrevocability
History: 2005 a. 441 (3) TIME OFPERFORMANCEUNDERAGREEMENT. Unless the con
. o tribution agreement provides otherwise, all payments or other
193.705 Restated value of previous contributions. actionsreq%ired underr)the agreemshall be mageyor taken at the
(1) Derimion. In this section, “old contributions” means allijne or times determined by the board, except that a call made by
€he board for a person to make a payment or perform an action
requiredunder the agreement shall be uniform for all membership
interestsof the same class or series.
)N . (4) FaILURE TO PERFORM;REMEDIES. (a) Unless the contribu
qontrlbutlon,the board shall restate the value of all old contriby;,n, agreement provides otherwise, if a perfsils to make a pay
tions. mentrequired under the contributi@yreement, the cooperative
(3) RESTATEMENT METHOD FOR SAME SERIES OR CLASS. () maybring an actiorfor breach of contract, sell any membership
Unlessotherwise provided in the articles or bylaws, the boafgtereststhat are subject to the contribution agreement pursuant to
shallrestate the value of old contributions of the same seriesggir (b) and bring an action to collect any deficienmycancel the
classof the new contribution by foIIowing atif the following Contributionagreement pursuant to pe:r) If a person faildo

immediatelybefore the time the cooperative acceptsew con
tribution.

(2) RESTATEMENT REQUIRED. If a cooperative acceptsnew

stepsin numerical order: makea required contribution of property or services, the person
1. State the valuaccorded to the new contribution under sshallpay to the cooperative an amount equal to that portion of the
193.701(3) (a) valueof the contribution that has not bemiade, as stated in the

2. Determine what the total value will be, after the restatemdiftoperatives required records.
underthis subsection, of all contributions of same series or class(b) To the extent provided in p&a), the cooperative may can
as the new contribution. cel the membership interests of any person who defaults on a con

3. Subtract the value stated under subdrom thevalue tribution agreement and sell any membership interests that are
determinedunder subd2., yielding the total value, after the subjectto a contributioragreement if the amount due under the
restatementinder this subsection, of all the old contributions dfontribution agreement relating to those membership interests
the particular series or class. remalnsunpald for a period of 20 days aftbe cooperative gives

4. Subtract the value, as reflected in the required recorffdtten notice of demand for payment to the person required to
beforethe restatement under this subsection, of the old contrig}2k€ the payment. The totafeing price of the membership
tions from the value determined under subdyielding the value interestsn such a sale shall be at least the amount of the balance

to be allocated among and added to the old contributions of @j€d by the person, plus the expenses incidental to the sale. If
particularseries or class. membershipinterestsare sold pursuant to this paragraph, the

5. Allocate the valuedetermined under subdt. pro- cooperativeshall pay to the person, or that persdegalrepresen
2 S oo . __ tative,the lesser of the following:

portionally among the old contributions of the particular series of h by which th ds of th le. thes

class, add the allocated values to the values of those old centripy 1- The amount by which the proceeds of the sale, thess
tions, and change the required records accordingly expensedncident to the sale and any additioaedounts the per

. sonis required to pay under the terms of the contribution agree
a dt(jbe)dJ;qh dee;/?)lgre(}:\)dsetr?qglg%d;%es?tii\)/zr(i)eggir\]/% a(l)lfgaetr%d and mentas a result of the default, exceeds the amount of the payment

@) R the person failed to make.
ESTATEMENT METHOD FOR DIFFERENT SERIES OR CLASS. : -
Unlessotherwise provided in the articles or bylaws, the boagsjF 2. The total amount paid by the person under the contribution

shallrestate the value of old contributions of a series or class di reer_r;ert}tl. tent ided i th i
ferentfrom that ofthe new contribution by following all of the fol __(€) To the extent provided in p&a), thecooperative may can
lowing steps in alphanumerical order: cel a contribution agreement if the amount due under the contribu

Bon agreement remains unpaid for a period of 20 days after the

(a) Determine the percentage by which any restatement unggg e rativegives writtennotice of demand for payment to the
sub.(3) has changed the total contribution value reflected in ﬂﬂ‘:érspon reqet?ired to make the payment. Unlesz %/he contribution
requiredrecords for the series or class of the new Cont”bunonagreemenprovides otherwise, if the cooperative cancels a con

(b) As to each olatontribution of a dierent series or class, tripution agreement pursuant to thigragraph, the cooperative

changethe value reflected in the required recdsgighe percert may retainany payments made as provided in the contribution
agedetermined under pdm). The percentage determined undesgreement.

par.(a) may be positive, negative, or zero. _ (5) RESTRICTIONS ON ASSIGNMENT. Unless the articles or

(5) AGGREGATING NEW CONTRIBUTIONS. If & cooperative pylaws provide otherwise, a person magt assign, in whole or
acceptsnore than one new contribution of the same series or C|ﬁ:$§)art, that persos’rights under a contributiongreement to a
atthe same time, thefor the purpose of the restatement requireglersonwho is not a membaet the time of the assignment, unless
by this section the board may consider all such new contributiofisthe members consent to the assignment in writing.
asif they were a single contribution. History: 2005 a. 441

History: 2005 a. 441
o 193.715 Contribution rights agreements. (1) Con-

193.711 Contribution agreements. (1g) CONTRIBUTION  TRIBUTION RIGHTSAGREEMENTSPERMITTED. Pursuant to £93.701
AGREEMENTSPERMITTED. Pursuant to 493.701 (1)a cooperative (1) and subject to any restrictions in the articles or bylaws, & coop
anda member or potential member may enter into an agreemepitivemay enter into an agreement that proviggerson rights
requiringthe member opotential member to contribute goodsto contribute goods, services, or money to the cooperative.
servicespr money to the cooperatias a condition of member (2) WRITING REQUIRED; TERMS INCLUDED BY REFERENCE. A

ship or receipt of a membership interest. contributionrights agreement shall be in writingerfs of the
(1r) SIGNED WRITING REQUIRED. A contribution agreement agreementnay be included by reference.

shallbe in writingand signed by each person required to make a 3) RestricTIONs ON ASSIGNMENT.  Unless the articles or

contributionunder the agreement. bylaws provide otherwise, a person magt assign, in whole or
(2) AGREEMENT IRREVOCABLE FOR DEFINITE PERIOD; EXCEP- in part, that persos’rights under a contribution rights agreement

TIONS. A contribution agreement is irrevocable for a period of § a person who is notmember at the time of the assignment,

months,unless otherwise provided in the contribution agreemeantlessall the members consent to the assignment in writing.
or unless each perseoaquired to make a contribution under the History: 2005 a. 441
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193.721 Allocations of profits and distributions of tion unit or pooling arrangement against the profits of other
cash and other assets. (1) ALLOCATION OF PROFITSAND allocationunits or pooling arrangements.

LossEs. Except as otherwise providéuthis subsection and the  (4) FrReqQuENcY OF DISTRIBUTION. A cooperative shall make
articlesor bylaws, profits and losses shall be allocated betweggtributionsunder sub(3) at least annually

patronmembership interests collectivedpd nonpatron member g5y £oey o pisTRIBUTION. A cooperative may make distribu
shipinterestzollectively on the basis of the value of Cont”b“t'onﬁonsunder sub(3) in the form of cash, capital credits, allocated

receivedirom patron membership interests collectively and-noly,onageequities, revolving fund certificates, or its own or other
patronmembershipnterests collectively The allocation of pref securities

its to patron membership interests collectively in a fiscal year may

notbe less than 51 percent of the total profits for that fiscal year (7) PATRONAGE CREDITS FOR INELIGIBLE MEMBERS. If a non

exceptthat the allocation of profits to patron membership interedf€mbermatron with patronage credits is not qualified or eligible

collectivelyin a fiscal year may ndie less than 30 percent of thd©! membership, the cooperative may credit to the nonmember
patron’saccount a refund due to the nonmember patron. The

total profits fqr that fiscal year if any of th_e following apply: boardmay issue certificate of interest to reflect any such credit
(@) Thearticles were amended to provide for the reduced pejy after the board issues suehcertificate, the patron may
centageand, notwithstanding 493.221 (1jand(3), the amend . dive distributions of profits in the same manner as a patron
mentwas approved by thefaimative vote of the patron members. .~ o
(b) The bylaws provide for the reduced percentage and wergistory: 2005 a. 441
approvedby an afirmative vote of the patron members.
(c) The bylaws were amended to provide for the reduced p#P3.731 Member control agreements. (1) AUTHORIZA-
centageand the amendment was approved by tfievaitive vote TION AND EXECUTION. Except a®therwise provided in this subsec
of the patron members. tion, any person who has entered into a contribution agreement
(2) DISTRIBUTION OF CASHOROTHERASSETS. If not stated in the unders.193.711or an agreement to purchase cooperative securi
articles,the bylaws shall prescribe the distributiorcagh or other ties,or any membemay enter into a written agreement with the
assetof the cooperative among the membershiprests of the c_ooperatlvahat (elates to the contro_l of or the liquidation, dissolu _
cooperative.Unless the articles or bylaws provide otherwise, tHtoN, or termination of the cooperative, or any phase of the busi
cooperativeshall distribute cash or other assetpatron mem hess and &irs of the cooperative. Such an agreement may not
bershipinterests collectively and nonpatron membergftiprests  takeeffect unless signed by all persons who are then members and
collectively on the basis of the value of contributions received Il Persons who have entered into contribution agreements. An
the cooperative from patron membership interesiiectively agreementinder this subsection may not relate to patnember
and nonpatron membership interests collectivefhe distriba  Voting control undes. 193.545or patron member allocation and
tionsto patron membership interests collectively in any fiscal ye@istributionprovisions under €.93.721
may not be less than 51 percent of the total distributions for that(2) SAME EFFECT AS ARTICLES AND BYLAWS. Whereverthis
fiscal year except that distributions fmatron membership inter chapterprovides that a particular result may or shall be obtained
estscollectively in a fiscal year may not be less than 30 percenttbfougha provision in the articles or bylaws, theme result may
the total distributions for that fiscal ye#rany of the following beaccomplished through a provision in an agreement under sub.
apply: (1) or a procedure established in such an agreement.

(@) The articlesprovide for the reduced percentage and that (3) OTHER AGREEMENTSNOT AFFECTED. This section does not
provisionwas not included in the articles via amendment usdedimit the authority of persons to enter into agreements otherwise

193.221(3). valid, nor is the procedure set forth in this section the exclusive
(b) Thebylawsprovide for the reduced percentage and wefgethod of agreement amongembers or between the members
adoptedby an afirmative vote of the members. andthe cooperative with respect to any of the matlescribed.

(c) The bylaws were amended to provide for the reduced perSto: 20052 441
centageand the amendment was adopted by tfieraitive vote
of the members.

History: 2005 a. 441

193.735 Distribution of unclaimed property . (1)
ALTERNATE PROCEDURETO DISTRIBUTE PROPERTY. Notwithstand
ing s.177.17 (4) (a) 2and(b), a cooperative may distribute any
propertyrequired to be reported underl§.7.17 (1)to an entity

193.725 Allocations and distributions of profits to . - X
P thatis exempt from taxationnder sectio®01 (a) of the Internal

patron members. (1) CAPITAL RESERVES. A cooperative may : ; N .
setaside any portion of profits allocated to the patron membersfif§Veénuecode. A cooperative making a distribution under this
intereststhat the board determines is advisable for the purposeSPSectiorshall file all of the following with the secretary of reve
creatingor maintaining a capital reserve. nuebefore making the distribution: _ _
(2) OTHERRESERVES. The board may do any of the following, . (a) A verified written descriptiomnd explanation of the dis
with regard to profits allocated to the patron membersfigs  triPution.
ests: (c) The name, addresand exemption number of the entity to
(a) Set aside an amount not to exceed 5 percent of the aniftfiFh the property is to be distributed.
profits of the cooperative for promoting and encouraging coeoper (d) The approximate date of the distribution.
ative organization. (2) REPORTINGPROCEDURENOTAFFECTED. Subsectionfl) does
(b) Establish and accumulate reserves for new building¥taffect the requirement that a cooperative report property under
machineryand equipment, depreciation, losses, and other proget77.17 (1)
purposes. (3) OWNER'SRIGHT EXTINGUISHEDON DISBURSEMENT. The arti
(3) PATRONAGE DISTRIBUTIONS. Profits allocated to patron cles or bylaws may provide that a distribution under E)textin-
membersin excess of dividends on equity and additions tguishesall rights of the owner in and to the distributed property
reservesshall be allocated and distributedgatron members on  History: 2005 a. 4412013 a. 20
the basis of patronage and, if the bylaws provide, to nonmember
patronsas so provided. A cooperative may establish allocation

unitsand pooling arrangements améy account for and distrib SUBCHAPTERVIII
ute profits to patrons on the basis of allocation units and pooling
arrangementsA cooperative may fdet the losses of an alleca MERGER AND CONSOLIDAION
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193.801 Merger and consolidation. (1) AuTHoRizaTION.  of the subsidiary by complying withis section and the applica
Unlessotherwise prohibited and except as otherwise providedhife law of the jurisdiction undewhose laws the business entity
this subsection, a cooperative may gesior consolidate with a survivingthemeiger will be oganized. Except as otherwise pro
businessntity by complying with this section and thpplicable vided in this paragraph, a parent cooperative that owns at least 90
law of the jurisdiction under whose lavlge surviving business percentof the outstanding ownershipterests of each class and
entity will be oganized. A cooperative may not meror consoli  seriesof 2 or more subsidiary business entities, other than ewner
datewith abusiness entity ganized under the laws of this stateshipinterests that, absent this section, would nairtiitled to vote
otherthan an association, unless the law governing the busineas meger, may mege the subsidiaries into one another without
entity specifically authorizes mger or consolidation with a coop a vote of the memberd the parent or the members of the subsid

erative. iariesby complying with this section and the applicdble of the
(2) PLan. To initiate a meger or consolidatiorthe board shall jurisdiction underwhose laws the business entity surviving the
preparea written plan stating all of the following: mergerwill be omganized. This paragraph does not permit a coop

(@) The name of the cooperative and each business entity
is party to the meyer or consolidation.

(b) The name of thbusiness entity that will survive the ger tive

or consolidation. (b) To initiatea meger under pafa), the board shall prepare
(c) The manner and basis of converting membership or BWNEL itton plan stating all of the foIIowfng:

ship interestsn the cooperative and each business entity that'is
b P y 1. The name of each subsidiary that is party to thgenehe

party to the meger or consolidation into membership or owner ” ) -
ship interests in the surviving business entityoney or other nhameof the parent, and the name of the business entity surviving
the meiger.

property. . . .
(d) The terms of the mger or consolidation. 2. Except as provided in sul&l, the manner and basis of eon
vertingmembership or ownership interests in the pareneact
subsidiary that is party to the rger, as applicable, into member
ship or ownership interests in the surviving business entity
money,or other property
3. If the parent is party to the ngar but is not the surviving
usinesentity and if the surviving business entity is@pera

@@ﬂveto mepge with a business entityganized under thiaws
of this state, other than an association, unless thgdaerning
the business entity specifically authorizes gegrwith acoopera

(e) The proposed &ict of the meger or consolidation on the
memberf each association that is party to thegaeor consoli
dation.

(f) For a consolidation, the contents of tméicles or other
organizationablocuments of the surviving business entityich ?

i

\évl’llltlitb?sﬂll)edamgg(tjheJunSdICtlon in which the surviving busines ve, a provision for the pro rata issuance of memberisiigests
y1s 0y ' of the surviving business entity to the holders of membership

(3) Norice. (@) The board shall give notice of the geTor  jntarestsin the parent on surrender of any certificatessfuares
consolidationto each memberThe notice shall contagl of the 4t the parent.

following: - . o . .
4. If the surviving business entity is a subsidieopperative,
1. The full text of the plan under su@). _ astatement of angmendments to the articles of the surviving
2. The time and place of the meeting at which the plan will Brisinessntity that will be part of the mger.
considered. (c) If the parent is party to the nger but is not theurviving

(b) A cooperative with more than 2@@embers may provide businessentity, the plan under pafb) shall be approved by the
the notice in the same manner as notice of a regukanbers’  affirmative vote of the holders of a majority of the voting power
meeting. of all membership interests of the parent entitled to vote at a regu
(4) ADOPTION OF PLAN; ARTICLES OF MERGER OR CON- lar or special meeting.
SOLIDATION. (@) If a quorum of the members eligible to vote isreg  (2) NoTice. No later than 10 days after théeefive date of the
isteredas being present or represented by alternative at the merger,the board of the parent shall give notice of thegeer
meetingspecified in the notice under syB), the plan of m@er  including a copy of the plan of mger, to each member of each
or consolidation may badopted by the following means, as applisubsidiarythat is party to the mger.
cable: o (3) ARTICLES OF MERGER. The board of the parent shall file

1. By a majority of the votes cast. with the department articles of nger; signed by the chairperson

2. For a cooperative withrticles or bylaws requiring more or his or her designee, containing all of the following:
thanmajority approval or other conditions for approval, by &isuf  (a) The plan of meper.
cientvote as required under the articles or bylaws or by satlsfylng(b) The number of outstanding membership interests of each
the other conditions for approval. _ ~ classand series of each subsidiary that is partjiéaneger, other

(b) If a plan is adopted under péa), the chairperson, vice- thanthe classes or series that, absent this section, wouldenot

chairpersonyecords dicer, or documents &iter of each associa entitledto vote on a meer, and the number of such membership
tion that is party to the mger or consolidation shall execute artiinterestsowned by the parent.

clesof meger or consolidation which statiee plan and the fact
that the plan wasadopted. The business entity surviving th%e(gér'gnsttifgf?ﬁitg ?eg:ieoﬁ.lan of rger has been approved by

mergeror consolidation shall file the articles of mger withthe : . - .
g e (5) CerrTiFicaTE. If the business entity surviving the rger is

department.If the business entity surviving the mer or consofi . h .

dalt?on is oganized under the Itgws of tkguate "fuk?e department ©rganizedunder the laws of this state, the department shall issue

shallissue a certificate of ganization to the business entity a certificate of oganization to the business entity upon receipt of
History: 2005 a. 441 thearticles of meger.

(6) RIGHTS OF DISSENTINGOWNERS. If, immediately prior to a
193.805 Merger of subsidiary or parent. (1) wHen mergerunder this section, a business entity that is party to the
AUTHORIZED; PLAN OF MERGER. (a) Except as otherwise providedmergeris owned, at least in part, by persons other than the parent
in this paragraph, a parent cooperative that owns at least90 pean afiliate of the parent, those persons have dissenters’ rights
centof the outstanding ownership interests of each class and sesigderthe law governing that business enstgiganization.
of a subsidiary business entibther than ownership interests that, (7) NonexcLusiviTy. Mergers authorized under suli) (a)
absenthis section, would not be entitled to vote on ageemay mayinstead be accomplished undet®3.801 in which case this
mergethe subsidiary into the parent or the parent into the subsigctiondoes not apply
iary without a vote of the members thie parent or the members History: 2005 a. 441
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193.807 Effective date; effect of merger or consol - by taking any actions to approve the abandonment dnat

idation. (1) ErFrFecTiveDATE. Unless dater date is provided in requiredby the laws under which the business entity gawized.

the plan of meger or consolidation or is required under other (c) An abandonment maye approved as provided in the plan

applicablelaw, a meger or consolidation is fefctive when the of meger.

articlesof meger or consolidation are filed with thiepartment.  (q) An abandonment may be approved by adoption, by the
(2) EFFECTOFMERGERORCONSOLIDATION. All of thefollowing  boardof any cooperative that is partyttee meger; of a resolution

occurwhen a meger or consolidation takesfe€t: abandoninghemewger, subject to the contract rights of any other
(a) All business entities that are party to thegeeor consoli  personunder the plan of mger. If a business entity other than a

dationbecome the business entity surviving thegeeor consoli ~ cooperativeis party to the meger, an abandonment may be

dation, as designated in the plan, and the separate existenc@pgrovedoby a resolution of the governing body of the business

everybusiness entity thas party to the meer or consolidation, entity adopted according to the laws under which the business

exceptthe business entity surviving the mer orconsolidation, entity is oganized, subject to the contract rights of any other per
ceases. sonunder the plan of mger.

(b) The title to all property ownenly each business entity that (2) ARTICLESOFABANDONMENT. The board or other governing

is party tothe meger or consolidation is vested in the survivingody of any business entity that approves an abandonment under
businessntity without reversion or impairment. sub.(1) shall file with the department articles of abandonnttesit

(c) If, under the laws applicable to a business entity that i€@ntainall of the following: =
party tothe meger or consolidation, one or more of the owners (&) The names of the business entities that yarey to the
thereofis liable for the debts and obligations of such busineB&Posedneger.
entity, such owner or owners shall continue toliable for the (b) The provisions under sufl) under which the proposed
debtsand obligations of the business entityt only for such debts mergeris abandoned.
and obligations accrued during the period or periods in which such(c) If the proposed mger is abandoned under s(b) (d), the
laws are applicable to such owner or owners. This paragraph dtes of the resolution approving the abandonment.

not affect liability under any taxation laws. History: 2005 a. 441
(d) If, underthe laws applicable to the surviving business
entity, one or more of the owners thereof is liable for the debts and SUBCHAPTERIX
obligations of such business entitye owner or owners of a busi
nessentity that is party to the nger, other than the surviving DISSOLUTION

businessentity, who becomesubject to such laws shall be liable

for the debts and obligations of the surviving business entity to @3.905 Voluntary dissolution; winding up. (1) NoTice
extentprovided in such laws, but only for sudhbts and obliga orpissoLuTioN. To initiate a voluntary dissolution the boastall
tions accrued after the mger or consolidation. The owner orfile with the department a notice of intent to dissolve. The board
ownersof the surviving business entity prior to the garshall may not file a notice under this subsection unless the notice is
continueto be liable for the debts and obligations of the survivingpprovecdby afirmative vote of the members.

businesntity to the extent provided in p&r). This paragraph  (1m) CoLLEcTION AND PAYMENT OF DEBTS. After a notice is

doesnot afect liability under any taxation laws. filed under sub(1), the board shall proceed as soon as possible to
(e) The surviving business entity has all liabilities of each-busjollect, or make provision for the collection of, all unpaid sub
nessentity that is party to the ngar or consolidation. scriptionsfor shares andll other debts owing to the cooperative

() A civil, criminal, administrative, or investigatoproceed ~andpay, or make provision for the payment of, all debts, obliga
ing pending by or againstny business entity that is a party to th§ons, and liabilities of the cooperative according to the priority
mergeror consolidation may be continued as if thegeeor con ~ accordedo the debts, obligation, and liabilities, by law
solidationdid not occuror the surviving business entity may be (2) TRANSFEROFASSETS. After a notice is filed under sufd.),
substituted in the proceeding for the business entity whose exiee board may lease or dispose of all or substantially all of the
tenceceased. propertyand assets of the cooperative withawbte of the mem

(g) The articles or other similar governing document of the siers.
viving business entity shall be amendedhe extent provided in  (3) DISTRIBUTION TO MEMBERS AND FORMER MEMBERS. Any
the plan. propertyof the cooperative remaining after discfeaof the coop

(h) The interests of each business ertfitgt is party to the erative’sdebts, obligations, and liabilities may be distributed to
mergerthat are to be converted intbares, interests, obligations the members and former members as provided in the bylaws.
or other securities of the surviving business entity oraher ~ (4) UNCLAIMED ASSETs. (@) If the articles or bylaws so pro
businessentity or into cash or other property are converted, aiifle, assets distributable in the coursehef dissolution of a coep
the former holders of thenterests are entitled only to the rightserativethat remain unclaimed as providedtiis paragraph may
providedin the articles of meer or consolidation to their dissent be forfeited to the cooperative in the manner set forth 185.03

ers’ rights under the laws applicable to each business entity thkQ), except that the board, a committee designated by the board
is party to the meger. to liquidate the cooperative'assets, or a court, trustee, or other

History: 2005 a. 441 personauthorized to liquidate thassets of the cooperative may
declarethe funds forfeited, give the notice, determinepthgpose

193.835 Abandonment of merger. (1) AUTHORITY AND  Of purposes, and dedicate the funds as provishetér s185.03
PROCEDURE. A meiger may be abandoned befortakes dect by (10) and except that any of these persons may declare the funds
any of the following means: forfeited no earlier than 2 years and later than 5 years after the

(b) An abandonment malye approved at a meeting by thef_unqsar_e first made availa_ble to their owners in¢barse of the
affirmative vote of the holders of a majority of the voting poweliduidation of the cooperative.
of the membership interests of each cooperative that is party to théb) Assets distributable in the course of the dissolution of a
mergerwho are entitled to vote on the approval of the plan epoperativethat are not forfeited undear (a) shall be reported
merger,except that the board of a cooperative that is party to thed delivered to the secretary of revenue as provided under ch.
mergermay approvethe abandonment if no members of that77.
cooperativeare entitled to vote. In addition to the other require (5) ARTICLES OF DISSOLUTION. After payment of all debts,
mentsof this paragraph, if a businesstity other than a coopera obligations,and liabilities of the cooperative has been made or
tive is party to the meer, an abandonment may only &pproved providedfor as required under sufdm) and the remaining prep

Wisconsin Statutes Archive.


http://docs.legis.wisconsin.gov/document/statutes/2013/193.807(2)(c)
http://docs.legis.wisconsin.gov/document/acts/2005/441
http://docs.legis.wisconsin.gov/document/statutes/2013/193.835(1)
http://docs.legis.wisconsin.gov/document/statutes/2013/193.835(1)
http://docs.legis.wisconsin.gov/document/statutes/2013/193.835(1)(d)
http://docs.legis.wisconsin.gov/document/acts/2005/441
http://docs.legis.wisconsin.gov/document/statutes/2013/193.905(1)
http://docs.legis.wisconsin.gov/document/statutes/2013/193.905(1)
http://docs.legis.wisconsin.gov/document/statutes/2013/185.03(10)
http://docs.legis.wisconsin.gov/document/statutes/2013/185.03(10)
http://docs.legis.wisconsin.gov/document/statutes/2013/185.03(10)
http://docs.legis.wisconsin.gov/document/statutes/2013/185.03(10)
http://docs.legis.wisconsin.gov/document/statutes/2013/193.905(4)(a)
http://docs.legis.wisconsin.gov/document/statutes/2013/ch.%20177
http://docs.legis.wisconsin.gov/document/statutes/2013/193.905(1m)

25 Updated 13-14Wis. Stats. Database =~ UNINCORPORATED COOPERATIVE ASSOCIATIONS 193.931

erty of the cooperative has been distributed as provided under sub.1. The directors or thpersons having the authority otherwise
(3) or otherwise disposed of under s@), the board shall file vestedin the board are deadlocked in the management of the coop
with the department articles of dissolution. The articles of disratives afairs and the members are unable to break the deadlock.
solutionshall state all of the following, as applicable: 2. The directors or those in control of the cooperative have

(a) That all debts, obligations, and liabilitiekthe cooperative actedfraudulently illegally, or in amanner unfairly prejudicial
havebeen paid oadequate provisions have been made for theosward one or more members in their capacities as members,
paymentor time periods during which claims may be madédirectors,or officers.

againstthe cooperative have expired and no other claimeutre 3. For a period that includes the time when 2 consecutive reg
standing. ular members’ meetings were held, the members failed to elect
(b) That the remaining assets of the cooperative have been digcessorgo directors whose terms expired or would have
tributedto the members, pursuant to a liquidation authorized lexpiredupon the election and qualification of their successors.
themembers, or as provided under si#). 4. The cooperative’assets are being misapplied or wasted.

(c) Thatlegal, administrative, or arbitration proceedings by or 5. The cooperative'period of duration as provided in the-arti
against the cooperative are not pending or adequate provision)ashas expired and has not been lawfully extended.
been made for the satisfaction of a judgment, patatecree that (b) A creditor may bring an action agaistooperative for

maybe entered against the cooperative in such a pepimged dissolution liquidation, and equitable relief if any of the follow

ing. ; .
L . ing apply:
of t(r?()e eltzritiElg:\(l)i%?;Ebﬁtfgr?gzr?éwﬁiIrsec(ijlii?jl\e/?g}?on the filing 1. The creditor has obtained a money judgment against the
equire AN . cooperativeand arexecution on that judgment has been returned
(7) CermiFicaTE. Upon accepting articles of dissolution for fil \;nsatisfied.
ing, the department shall issue to the dissolved cooperative or its

legalrepresentative a certificate of dissolution that contains all gtfe 2. The cooperative has admitted in writing that a claim of the

ditor against the cooperative is due and owing and ttieat

the following: _ _ cooperativeis unable to pay its debts in tbedinary course of
(a) The name of the dissolved cooperative. business.
(b) The date the articles of dissolution were filed with the (c) Except as provided in sufim), the attorney general may
department. o bring an action against a cooperative éigsolution and liquida
(c) A statement that the cooperative is dissolved. tion, and for equitable relief for persons otllean the attorney
History: 2005 a. 4412013 a. 20 general,if any of the following apply:

. . . . 1. The articles and certificate ofgamization of the coopera
193.911 Revocation of dissolution proceedings. 4 o \vere procured through fraud.

(1) AutHoRITY TO REVOKE. Dissolution proceedings under s. . . -
193.905maybe revoked before the articles of dissolution are filed 2: 1he cooperative wasganized for gurpose prohibited by
with the department as required undet@3.905 (5) statelaw or not permitted by this chapter _

(2) REVOCATION BY MEMBERS. The chairperson may cal 3. The cooperative has knowinglyith intentionaldisregard
members’meeting to submit to the members the question 8f he harm that the provision is intended to avert, violated a-provi
revokingdissolution proceedings under183.905 The dissolu  SIONof this chapterhas violated grovision of this chapter more
tion proceedings are revoked if the proposed revocaion thanonce, or has violated more than one provision of this chapter

approvedat themembers’ meeting by a majority of the votes cast 4. The actions of the cooperative,itarfailure to act, consti
or, for a cooperative with articles or bylaws requiring more thdhtessurrender or abandonment of the business of the cooperative.

majority approval or other conditions for approvay,a suficient (1m) NOTICE TO COOPERATIVE BY ATTORNEY GENERAL. The
vote as required under taticles or bylaws or by satisfying theattorneygeneraimay not commence an action under @b (c)
other conditions for approval. until 30 days aftegiving notice to the cooperative of the reason

(3) FILING WITH THE DEPARTMENT. The chairperson of the for the action. If the reason for the action is an act that the ceopera
boardor the records @iter shall file with the department a noticetive has done or failed to do and the act or omission may be cor
of revocation prompthafter the revocation is approved as-prorectedby amending the articles or bylaws or by performing or
vided under sub(2). The revocation is fefctive upon filing of the abstainingromthe act, the attorney general shall give the ceoper
noticeunder this subsection. ative 30 additional days to make the correctimfore filing the

History: 2005 a. 441 action. If the cooperative makes the correctimfore the expira

tion of the 30 additional days, the attorney general may not bring

193.925 Court-supervised voluntary  dissolution. anaction under sul{l) (c) based upon that act or omission.
After a notice of intent to dissolve is filed as required under s. (2) FINANCIAL CONDITION OF COOPERATIVE. In determining
193.905(1) and before a certificate of dissolution is issued und@hetherto order a remedy in an action under s, the court
$.193.905 (7)the cooperative pfor good cause shown, a mem shaj| consider the financial condition of the cooperative. The
beror creditor of theooperative may petition the circuit court forcgurt may not refuséo order a remedy solely on the ground that
the county where the registered address of the cooperativeHg cooperative has accumulated operating profiturrent oper
locatedto have the dissolution conducted unither supervision of ating profits.
hhe (t:oé”ﬁd Sret(;ltlor‘lg?).rS\)l(i)Ei)drc;esf %Ot apprlty tr?dardtlﬁisolutlgnn(::og (3) ALTeRNATIVE REMEDIES. In deciding whetheto order dis

uctedunaer the Supervision of the court under this SeCtion= S¢G) o jn an action under sulfl), the court shall consider

tion 193.911applies to a dissolution conducted undersiyeervi amhetherother relief suggested by one or mpeeties would per

sion of the court under this section. The court may grant equitale, oyt remedy the cause of the action and, if so, may order such
relief that it deems appropriate indéssolution conducted underOthelrrelief

its supervision undehis section, if the supervision resulted from i .

anapplication by the cooperative. (4) ExPENSES. If the court fmdg that a party to an actiomder
History: 2005 a. 441 sub.(1) hasacted arbitrarilyvexatiouslyor in bad faith, the court

may award reasonable expenses, including attorney fees and dis

193.931 Involuntary dissolution. (1) CAUSESOFAcTION. bursementsto any of the other parties.

(a) A member may bring an action against a cooperative for dis (5) VENUE. An actionunder sub(1) shall be brought in the eir

solution, liquidation, and equitable relief if any of tfi@lowing cuit court for the county where the registered address of the coop

apply: erativeis located.
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(6) ParTIES. It is not necessary to make members parties to tre court may require all creditors and claimants of the coepera

actionunder sub(1). tive to file their claims, under oath and in a form prescribed by the
History: 2005 a. 441 court, with the court or with a receiver appointed undéi98.935
(1) or (2).

193.935 Procedure in involuntary or court-supervised

voluntary dissolution. (1) ACTIONBEFOREHEARING. In a dis

solution conducted undethe supervision of a court under s

193.9250r in any action under $93.931(1) the court may take

any of the following actions before an initial hearing is complete
(a) Issue injunctions.

(2) DATE TOFILE A cLAIM; NOTICE. If the court requires the fil
ing of claims ina dissolution conducted under the supervision of
acourt under s193.9250r in any action under $93.931 (1)the
8Durtshall do all of the following:

(a) Set a date at least 120 days after the date the order is filed,

(b) Appoint receivers temporarjlyntil the conclusion of a asthe last day for the filing of claims.
/ ; : (b) Prescribe a notice of the fixed date that shall be given to
gier:(r:lpsgunder sub(2), with all powers and duties that the Courtcreditorsand claimants.

_ : - : (3) CLAIMS BARRED; EXTENSIONOF TIME FORFILING. The court
wh(ecr)e\-/rgrkfo%gtlggs required to preserve the cooperatiassets may prohibit any person who fails to file a claim before the date
9 C h busi fth . establishedunder sub(2) (a) from claiming an interest in or

(d) Carry on the business of the cooperative. receivingpayment out of the property and assets of the coopera
(2) APPOINTMENT OF RECEIVER. In a dissolution conducted tjve. At any time before the date established under(&)iga) the

underthe supervision of a court undetl83.9250r in any action courtmay extend the time for filing claims beyond the date estab
unders.193.931 (1the court may appoint a receiver after a heafishedunder sub(2) (a)

ing is completed, following notice to the partiesiaected by the  History: 2005 a. 441

court. The receiver shall collect the cooperatvessets and

amountsowing to thecooperative by subscribers on account of ak93.955 Discontinuance  of court-supervised dis -

unpaid portion of the consideration for the issuanceshéres. solution proceedings. A dissolution conducted under the

Subjectto the order of the court, the receiver may continue tisgpervisionof a court under s193.9250r anyaction under s.

businesof the cooperative and lease or dispose of the prope#§3.931(1) may be discontinued at any time during the dissolu

andassets of the cooperative at public or private sale. tion proceedings if its established that cause for dissolution does
(3) DISTRIBUTION OFASSETS. In adissolution conducted underNotexist. The court shall dismiss the proceedings and direct the

the supervision of a court underk93.9250r in any action under "€ceiverappointed under $93.935 (1pr(2), if any, to deliver to

5.193.931 (1)the court shall apply the assets of the cooperati{fé€ cooperative its remaining property and assets.

andthe proceeds resulting from the lease or disposition of théfistory: 2005 a. 441

cooperatlve’_sproperty by following all of the following steps, iN193 961  Order of dissolution. (1) ISSUANCE; EFFECTIVE

alphanumer!cabrder. DATE. After distribution ofa cooperative’ assets and proceeds
(a) Applying the assets and procegulsover attorney fees andynders. 193.935 (3)the court shall issue amder dissolving the

disbursementsnade in connection with the proceedings and thgoperative. The dissolution is &ctive upon issuance of the
othercosts and expenses of the proceedings. order.

(b) Applying the assets and proceeds to cover debts, taxes, angh) FiLine. After the courissues an order under sib), the
assessmentawing to the United States, this state, and other statggurtshall file a certified copy of the order with the department.
in that order The department may not clyara fee for filing the order

(c) Applying the assets and proceeds to cover wislam History: 2005 a. 441
pensatiorclaims for which the cooperative is liable underld?, 183.971 Baring of claims. (1) CLAIMS BARRED. EXCeptas
exceptthat this paragraph does not apply to a claim if, at the ti L -\ ! : !
of injﬂry, as defri,nedgin 2102_01 ) (g‘?ﬁﬁe cooperative had in Providedin s.193.951 (3)a creditor or claimant who does not file
force a policy of workefs compensation insurance as require@¢laim or bring an action during the pendency of the dissolution
unders.102.28 (2) (a) proceedingr has not brought an action before the commence

(d) Applying the assets and proceeds to cover claims nt of the dissolution proceedings, and all thasaiming
employeedor services performedithin 3 months preceding the 1iroughor under the creditor or claimant, doeever barred from
appointmenf the receiverif any, bringingan action to collect on that claim or otherwise enforcing

(e) Applying the assets and proceeds to cover atlems It, except as provided in this section.
provedand allowed (2) CERTAIN CLAIMS ALLOWED FORGOODCAUSE. Except as pro

R i videdin s.193.951 (3)within one year aftethe date on which the

(f) Distributing the assets and proceeds to the members-or pifficjesof dissolution are filed under £93.905(5) or an order of
s“Har:ttO_ azgg:'di‘:'fn plan approved by the members. dissolutionis issued under 493.961 a creditor or claimant who

stony: & showsgood cause for not having previously filed the claim may
193.941 Receiver qualifications  and powers.  applyto the circuit court to allow a claim against the cooperative’
(1) QuALIFIcATIONS. A receiver appointed under93.935 (1) undistributedassets oif the undistributed assedse not siffcient
or (2) shall be an individual, a domestic business ertita for  to satisfy the claim, against a person to the extent of the distribu
eign business entity authorized to transact busiiressis state tionsreceived by that person in the dissolution by virtue of that
andshall give a bond as directed by the court with the sureti@§rson’sstatus as a member

requiredby the court. (3) CERTAIN OMITTED CLAIMS ALLOWED. A person to whom is
(2) PoweRrs. A receiver may bring and defend suits. owed a debt, obligation, or liability incurred during an action
History: 2005 a. 441 unders.193.931 (1)but who is not paid before the distribution of
. ) . assetsand proceeds under193.935 (3)f), may bring an action
193.951 Filing claims in involuntary or court- to recover on the claim against théiagrs, directors, or members

supervised voluntary dissolution proceedings. (1) FiL-  of the cooperative before the expirationtioé applicable statute
ING UNDEROATH. In a dissolution conducted under the supervisiasf limitations.
of a court under €.93.9250r in anyaction under s193.931 (1) History: 2005 a. 441
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