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AN ACTorepeal 180.1150 (3) (h), 18617, 186.18, 214.595, 215.136, 215.145, 219 28).075, 223.025, 223.03
(10),223.03 (1), 223.03 (12), 223.04, 224.08 and 404.213 (4onenumber and amend 138.052(10) and 2231
to amend 34.09, 66.04 (2m) (a), 157.19 (2) (a), 1832 (2) (a), 18613 (15) (a), 215.13 (46) (a) 1., 215.13 (51),
217.11(1), 220.04 (6) (a), 220.04 (7) (b) 3., 220.04 (9) (a) 2., 22004 220.06 (1m), 220.09, chapter 223 (title),
223.01,223.03 (14), 223.07 (1), 223.07 (3), 223.08, 701.19 (2) (d) and 946.8@ (@)eal and recreate 138.056
(8), chapter 221, 223.02 and 223(@}; andto create 138.052 (10) (b), 186.70, 214.509, 215.26 (4m), 220.0% (1

220.04 (12), 220.08 (3am), subchapter | (title) of chapter 223 [precedes 223.01], subchapter Il (title) of chapter 223

[precede23.10] and subchapter llI (title) of chapter 223 [precedes 223.20] of the stetlatng to: state law
governingbanks, credit unions, savings banks and savings and loan associations, the dufjnitidioc depository
residentialand variable interest rate loans, granting rule-making authority and providing a.penalty

The people of the state of Wisconsin, represented in ing and continuing publideposits in national banks, fed
senate and assembly, do enact as follows: eral and state creditinions, federal and state savings
banksand federal and state savings and loan associations
SecTioN 1. 34.09 of the statutes, aflected by1995 asthe powers and duties exercised and performed by the

WisconsinAct 27, is amended to read: division of banking with regard to public deposits in state
34.09 Financial institutions eligible as public banks.
depositories. Every federabr state credit union, state SECTION 2. 66.04 (2m) (a) of the statutesamended

bank,federal or stateavings and loan association, sav g read:

ingsand trust.company and fede.ral or state sav_ings bank 66.04(2m) (a) The institution is authorized to exer

ar_1de_very national bam%@m%mom cisetrust powers under-s.-221.(8) 221.0316or ch. 223.

pliesin-all respects as to public-deposits with this-cha ¢ wil e by tl leprtesr SecTion 3. 138.052 (10) of the statutes is rerum
"bered138.052 (10) (intro.) and amended to read:

18.412may be designated as a publépository and may . . .
receiveandhold public deposits, subject to this chapter 138.052(10) (intro.) This section does not apply to

if the financial institution has a branch or maificef ~ '0ansany of the following: _ o
locatedin this_state.complies with this chapter with (a) A loanto corperations corporatioror alimited
respecto public deposits and accepts payments made byliability companiesompany

the state under s. 16.41 X he division of banking-shall SecTioN 4. 138.052 (10) (b) of the statutescigated
havehasthe same powers and duties with regard to-mak to read:

* Section 9911, WiscoNnsIN STATUTES 1993-94: Hiective date of acts. “Every act and every portion of an act enacted by the legislatu
the governotrs partial veto which does not expressly prescribe the time when it tatssbill take ééct on the day after its date of publicati
asdesignated” by the secretary of state [the date of publication may not be more than 10 working days after the date of enactment].
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138.052(10) (b) A loan that is primarily for a busi
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tory basis, by any state or national bank, state or federal

nesspurpose or for an agricultural purpose, as defined in savingsbank or state or federal savirggsd loan associa

5.421.301 (4).

tion, whose home dite is located in thistate, if the

SecTioN 5. 138.056 (8) of the statutes is repealed and bank, savings bank or savings and loan association

recreatedo read:

138.056(8) ArpLIcABILITY. This section does not
applyto any of the following:

(a) A loan or forbearance to a corporation or a limited
liability company

(b) A loan that is primarily for a business purpose or

for an agricultural purpose, as defined in s. 421.301 (4).

(c) A reverse mortgage loaas defined in s. 138.058
(1) (o).

(d) A transaction initially entered into before
November 1, 1981.

SecTioN 6. 157.19 (2) (a) of thetatutes is amended
to read:

157.19(2) (a) Except as provided in sub. (5) and the

requestdo share itsise, subject to the joint rules estab
lishedunder s-—221.04-(1)(1221.0303 (2) The ofice of
creditunionsby order may authorize the installation and
operationof a remote terminal in gobile facility after
noticeand hearing upon the proposed service stops of the
mobile facility.
SecTion 9d. 186.17 of the statutes, asfefted by
1995WisconsinAct .... (Assembly Bill 569), is repealed.
SecTion 9f. 186.118 of the statutes, asfafted by
1995WisconsinAct .... (Assembly Bill 569), is repealed.
SecTioN 9L. 186.70 of the statutes is created to read:
186.70 Record seach. A credit union is entitled to
reimbursemenfior expenseand costs incurred in seafch
ing for, reproducing and transporting books, papers,

rulespromulgated under sub. (4), the cemetery authority recordsand other data required be produced by legal

may deposit care funds undsr 157.1 (9g), and shall

processunless otherwisprohibited by law from colleet

depositcare funds under s. 157.12 (3) and preneed trusting these expenses and costs or unless the psgs&ing

fundsunder s. 440.92, with a financial institution located
in this state.The financial institution shall be the trustee
of the care funds angreneed trust funds. A bank need
not comply with s-221.04(6)21.0316 (1) or (29r ch.
223to accept or disburse deposits under this seclibe.
trusteeshall investhe care funds and preneed trust funds

the production is a government unit, defined in s.

108.02(17). The expenses and costs shall be paid by per
sons seeking such production. If a credit union is entitled
to reimbursement under this section, a credit union may
not be required to produce books, papers, records and
otherdata in response to legal process unless the expen

asprovided under s. 881.01, except as provided in sub.sesand costs, identified in atemized invoice to be pro

(5) and the rules promulgated under sub. (4).

SectioNn 7. 180.1132 (2) (a) of the statuteis
amendedo read:

180.1132(2) (a) A corporation if a business cem
bination involving the corporation is governed lsy
186.31,215.53, 215.73,-221.25,-221.5821.07020r
223.11223.21

SectioNn 8. 180.1150 (3) (h) ofthe statutes is
repealed.

SectioNn 9. 186.113 (15) (a) ofthe statutes, as
affectedby 1995 Wsconsin Acts 2and55, isamended
to read:

186.11315) (a) Directly or indirectly acquire, place

vided by the credit union, are paid or unless payment is
tenderedo the credit union in cash or by certified check
or draft.

SecTION 9r. 214.509 of the statutesdgeated to read:

214.509 Record seach. A savingsbank is entitled
to reimbursement foexpenses and costs incurred in
searchingfor, reproducing and transporting books,
papersrecords and other data requiredbéoproduced by
legal process, unless otherwise prohibited by law from
collectingthese expenses and costs or unless the person
seekingthe production is a government unit, as defined
in s. 108.02 (17). The expenses and costs lshaiaid by
personsseeking such production. If a savings bank is

andoperate, or participate in the acquisition, placement entitledto reimbursementnder this section, a savings

and operation of, at locations other than itdicss,

bank may not be required to produce books, papers,

remoteterminals, in accordance with rules established by recordsand other data in responsdedgal process unless

the office of credit unions. The rules shall provide that
anyremoteterminal shall be available for use, on a-non
discriminatorybasis, by any state or federal credit union
which has its principal place &fusiness in this state, by

anyother credit union obtaining the consent of a state or

federalcredit unionwhich has its principal place of busi
nessn this state and is using tte¥rminal and by all mem

theexpenses and costs, identified in an itemingdice
to be provided by the savings bank, are paid or unless
payments tendered to the savings bank in cash or by cer
tified check or draft.
SecTioN 9y. 214.595 of the statutes is repealed.
SecTioN 10. 215.13 (46) (a) 1. of the statutes, as
affectedby 1995 Wisconsin Acts 2/and55, isamended

bers designated by a credit union using the terminal. Thisto read:

subsectioroes not authorize a credit union which has its

215.13(46) (a) 1. Directly or indirectly acquire,

principal place of business outside the state to conductplaceandoperate, or participate in the acquisition, place

businesss acredit union in this state. The remote termi
nalsalso shall be available for use, on a nondiscrimina

mentand operation ofat locations other than its home or
branchoffices, remote service unitis, accordance with
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rulesestablished by the division. Remote serviogs SecTioN 12. 217.11(1) of the statutes is amended to
establishedn accordance with such rules are saiject read:

to sub. (36), (39), (40) or (47) or s. 215.03 (8). Therules 217.11(1) Every check sold by any licensekall

of the divisionshall provide that any such remote service bearthename of the licensee clearly imprinted thereon,
unit shall be available for use, on a nondiscriminatory including the words authorized under. 221.49 (2)
basis by any state or federal savings and loan association221.04022) if applicable.

which has its principal place @fusiness in this state, by SecTion 13. 219.08 of the statutes is repealed.

any other savings anldan association obtaining the eon SecTioN 14. 220.04 (6) (a) of thetatutes, as fafcted
sentof a state or federal savings and loan associationby 1995 Wsconsin Act 27is amended to read:

which has its principal place of business in this state and  220.04(6) (a) The division, with thapproval of the

is using the terminal and by all customers designated bybanking review board, may establish uniform savings
asavings and loan association usihg unit. This para ruleswhich shall be adopted by every bank and trust com
graphdoes not authoriza savings and loan association panybank. Such rules may provide the conditions under
which has itsprincipal place of business outside this state which banks or trust company banks may accept time
to conduct business as a savings and loan assodiation deposngndrth%methedsgiﬁgumqgmterest—Suehmles
this state. The remote service units also shall be availabl E:

for use, on a nondiscriminatory basis, by any credit a

union, state omational bank or state or federal savings %ndﬁ@n%ebankmaymﬁ%mﬂm%@#ﬁnancml
bank,whose home dite is located in this state, if the stresshy-action-ofits-board-of directors.—The-maximum
creditunion, bank or savingsank requests to share its rateofinterest-on-deposits-paid-by-banks-whose-deposits
use,subject to the jointules established under-s.221.04 arenotinsured-by the federdéposit-insurance corpera
(1)) 221.0303 (2) The division by order may authorize tion,—whethercertificates—of deposit-or-book-savings
theinstallation and operation of a remote service unit in depeositsshall-be-the same-as ttee set by the federal
amobile facility, after notice and hearing upon thepro depeositinsurance-corporation-for banks whose-deposits

posedservice stops of the mobile facility areinsured-by-it

SecTioN 11. 215.13 (51) of the statutes, afeafed SectioN 15. 220.04 (7) (b) 3. of the statutes is
by 1995 Wisconsin Acts 2and55, is amended to read: amendedo read:

215.13(51) CONTRACT FOR FINANCIAL SERVICES. 220.04(7) (b) 3. Require the ganization to maintain

Contractwith a bankthat is owned by a bank holding reasonablesafeguards to protect fiduciary property
companywhich alsoowns the contracting association, to including the maintenance of an indemnity fund in the
provide products or serviceander s.—221.04(1){p) samemanner as that required vlist company banks
221.0301(8). The bank shall be subject to regulation and unders. 223.02 (1)

examinatiorby the divisionwith regard to services per SecTioN 16. 220.04 (9) (a) 2. of the statutes, as
formedunder the contract to the same extent as if¢he affectedby 1995 Wisconsin Act 27is amended teead:

viceswere being performed by the association itealf 220.04(9) (a) 2. “Regulated entity” means a bank,
its own premises. trust company bank and any other entity which is

SecTioN 11c. 215.136 of the statutes is repealed.  describedn s. 220.02 (2) or-221.5821.0526s under the

SectioN 11L. 215.145 of the statutes is repealed.  supervisiorand control of the division.

SecTioN 11p. 215.26 (4m) of the statutes is created SecTioN 17. 220.04 (10) of the statutemsaffected
to read: by 1995 Wisconsin Act 27is amended to read:

215.26(4m) RecCORD SEARCH. An association is 220.04(10) If it appears tdhe division that a person
entitled to reimbursement for expenses and costs hasengaged or is about to engage in an act or practice
incurredin searching forreproducing and transporting constitutinga violation of the laws athis state relating
books,papers, records and other data required forse to banks and banking, including this chaptdrs.217,
ducedby legal process, unless otherwise prohibited by 218and 221 to 224 and s. 138.09, or a rule promulgated
law from collecting these expenses and costs or unless ther order issued under tholsavs, the division may bring
personseeking the production is a government unit, as anaction in the name of the state in the circuit court of the
definedin s. 108.02 (17). The expenses and costs shallappropriatecounty toenjoin the acts or practices and to
be paid by persons seeking such production. Hssoci enforcecompliance with the laws, rules or orders, or the
ationis entitled to reimbursement undhis section, an  division may refer the matter to the district attorney of the
associationmay not be required to produce books, appropriatecounty or if the alleged violation may be
papersrecords and other dataresponse to legal process enforcedby the attorney general under sub. (12k0r
unlessthe expenses and costs, identifiecn itemized 220.12,221.18,221.205,221.2821.1005%r 224.06 (7)
invoice to be provided byhe association, are paid or oris statewide in nature, to the attorney general. Upon a
unlesspayment is tendered to the association in cash  propershowing, the court may granparmanent or tem
by certified check or draft. poraryinjunction orrestraining ordemppoint a receiver
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for the defendant or the defendarassets or order rescis  such bank or licensee or of any report made by such bank
sion of any acts determined to be unlawful. The court or licensee and may give accesaral disclose to the cor

may not require the division to post a bond. porationor to any regulatory authority for state or federal
SecTioN 18. 220.04 (1) of the statutes is created to financial institutions, insurance or securities any infor

read: mation possessetly the division with reference to the
220.04(11) In order to carry out ss. 220.07, 220.08 conditionsor afairs of any such insured banklmensee

and221.1005, the division may commence amaintain if the regulatory authority agrees to treat all information

in the divisions name any and all actions necessary or receivedwith the same degree of confidentiality as

properto enforce any of said sections. appliesto reports of examination that are in the custody
SecTioN 19. 220.04 (12) of the statutéscreated to  of the division.

read: SecTioN 21. 220.075 of the statutes, aseated by
220.04(12) If the division has information that 1995Wisconsin Act 27is repealed.

causeghe divisionto believe that any bank, trust com SecTioN 22. 220.08(3am)of the statutes is created

panybank, orany other person subject in whole or in part to read:

to supervision or control by the division, or anyia#r, 220.08(3am) Ontaking possession of a bank forliq

employe,member or manager therebfs violated any  uidation,the division may transfer the trust accounts of
law, rule or order that subjects therson to prosecution thebank to another entityith fiduciary powers. Neither
for a criminal ofenseor to a penaltythe division shall thedivision nor the fiduciary to whorthe trust accounts
bring such information to the attention of the banking aretransferred isiable for the past acts of the bank relat
review board, with the divisios’ recommendation in  ing to the trust accounts.

writing as to action to be taken. The bankiegiew SecTion 23. 220.09 of the statutes, ageafted by
boardshall, if in its judgment probable cause exists for 1995Wisconsin Act 27is amended to read:
believingthat a criminal dense haveen committed, or 220.09 Indemnity fund, national bank. Every

a penalty incurred, call the facts and information to the nationalbank whichhas-been-granted-a-special-permit by
attentionof the attorney general whose duty it shall be to thefederal reserve-boaalithority under federal lato
causeprosecution or other action be instituted if, inthe  actin a fiduciary capacity-under-the provisions-of subsec

attorneygenerak judgment, théacts warrant. This sub  tion-(k)-of section-1,-of the federal reserve-act-shall
sectiondoes not prevent the institution of any prosecu depositwith-the-statdreasurer-securitppproved-by-the
tion by any district attorney of this statgth or without division;in-the-mannerwhich-is required-of trust com

anyadvice or act on the part of the attorney general. Thispanybanks-aganized-undeshall complywith s. 223.02.
subsectiordoes not preclude the division, in any case Such-securities-shall-be-of the same-nature-as-the-security
wherethedivision deems it important to act immediately designatedby-the provisions—of such-sectionftre

from causing any arresind prosecution where the divi  depositby-trust companies-ganized-under-the laws of
sionis satisfied thathere is reason to believe théeofse this state.—Such-national-bank,-so-long-as-it shall-continue
has been committed and that prosecution should be solventand-comply with the laws-of this state-applicable

immediatelycommenced. thereto.may-be-permitted-by thedivision-to-collect the
SecTioN 20. 220.06 (1m)f the statutes, asfatted intereston the security so-deposited-and-from-time to time
by 1995 Wisconsin Act 27is amended to read: withdrawthe said-securities-or-any part thereof provided

220.06(1m) No division employe may examire thatsecurities-or-cash-tfie-amount-and-value required

bankor licensee in which that person is interested as .
stockholderofficer or employe. No division employe SecTiON 24. Chapter 221 of the statutes, afeetfed
may examine a bank or licensee located in the same vil by 1995 Wsconsin Act27 and55, is repealed and reere
lage, city or county with any bank or licensee in which atedto read:

thatperson is so interested. Employes in the division, and CHAPTER 221

eachmember and employe of the banking review board, STATE BANKS

shallkeep secrall facts and information obtained in the SUBCHAPTER |

courseof examinations or from reports not under s. GENERAL PROVISIONS
221.15221.10021) filed by a bank or licensee withe 221.0101 Title. This chapter may be cited #se
division, except so far as the public duty of the person “Wisconsinbanking law”.

requiresreporting uporor taking special action regard 221.0102 Definitions.In this chapter:

ing the afairs of any bank or licenseand except when (1) “Articles of incorporation” includes amended
calledas a witness in any criminal proceeding or trial in andrestated articles of incorporation.

acourt of justice. The division may furnish to the federal (2) “Authorized shares” means the shares of all
deposit insurance corporation or to any regulatory classes that a bank is authorized to issue.

authorityfor state or federal financial institutions, insur (3) “Capital stock’means the stock of a bank, other

anceor securities a copy of any examination made of any thanpreferred stock.
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(4) “Capital” means, with respect to any bank, the
sumof all of the following, less the barkintangible
assets:

(a) The banlks capital stock.

(b) The banis preferred stock.

(c) The banlks undivided profits.

(d) Outstanding notes and debentures of the bank that

_5_

3. On the date shown on the return receipt, if the
noticeis sent by registered or certified mail, return receipt
requestedand if the receipt is signed by or on beludlf
the addressee.

4. On the dfective date specifieth the articles of
incorporation or bylaws.

(b) Written notice by a bank to a shareholder of the

arelegally issued and sold by the bank and approved bybank is efective when mailed. The notice may be

thedivision under s. 221.0318 (2).

6)
determineshe identity of its shareholdefar purposes of
this chapter

addressedo the shareholdes address shown in the

“Record date” means the date on which a bank bank’scurrent record of shareholders.

(c) Oral notice is ééctive when communicated.
221.0104 Applicability This chapteapplies to all

(6) “Shareholder” means the person in whose name banksorganized and existing within this state. The pow

sharesare registered in the records of a bankmithe
extentof the rights granted by a nominee certificate
file with a bank, the beneficial owner of the shares.
(7) “Subscriber'meansa person who subscribes for
sharesn a bank, whether before or after incorporatibn
the bank.
(8)

havebeen issued, that habkeen subsequently acquired

ers, privileges, duties and restrictions conferred and
imposedupon a bank existing and doing businesder
the laws of this statare hereby abridged, erdgad or
modified,as each particular case nraguire, to conform
to this chapter

221.0105Fees. The division may establish such fees

“Treasury shares” means shares of a bank thatasit determines are appropriate for documents filed with

thedivision under this chapter and for such other services

by and belong to the bank, and that have not been canasthe division may provide under this chapter

celedor restored to the status of authorized but unissued

shares.
(9) “Voting group” means any of the following:

SUBCHAPTER I
BANK ORGANIZATION
221.0201 Applicants. Any number of adult resi

(a) All shares of one or more classes or series that,dentsof this state, not less than 3 nor more t@nwho

underthe articles of incorporation or this chaptere
entitledto vote and be counted togetlellectively on a
matterat a meeting of shareholders.

desireto associatéor the purpose of ganizing a bank
ing corporation undethis chaptemmay apply to the divi
sionto oiganize a bank. The application shall be made on

(b) All shares that under the articles of incorporation aform prescribed by the division.

or this chapter are entitled to vote generally on a matter

221.0103 Notice. (1) AppLicABILITY. This section

221.0202 Application. (1) ConTENTS. An applica
tion under s.221.0201 shall be prepared and filed in

applies to a notice that is required under this chapter orduplicate,and shall include all of the following:

thatis made subject to this sectiby express reference
to this section.

(2) WHEN ORAL NOTICE PERMITTED. A person shall
give notice in writing, except that notices to or from a
bankmay be giverorally, if permitted by the bank’artt
clesof incorporation or bylaws and not otherwmehib
ited by this chapter

(3) METHOD OF PROVIDING WRITTEN NOTICE. Unless
otherwiseprovided in the articles of incorporation or
bylaws,notice may be communicated in persontdig
phone,telegraph, teletypeacsimile or other form of
wire or wireless communication, or by mail or private
carrier. If these forms of personal notice are impraetica
ble, notice may be communicated bypewspaper of gen
eralcirculation in the area where published or by radio,
televisionor otherform of public broadcast communica
tion.

(4) DATE NOTICEIS EFFECTIVE. (a) Except as pro
videdin par (b) and ss. 221.0607 (2) and 221.0622 (1),
written notice is dective on the earliest of the following:

1. On the date received.

2. Five days after deposit of the notice in the U.S.
mail, if mailed postpaid and correctly addressed.

(a) The location of the proposed bank.

(b) The character of the business to be transacted by
the proposed bank.

(c) The proposed capital of the proposed bank.

(d) Thefull name, residence, and occupation of each
applicant.

(e) Other information required by the division.

(2) NoTiceoFAPPLICATION. Upon receipt by thdivi-
sionof properly executed application, the division shall,
within 5 days, forward to the applicants a copg notice
of application for authority to ganize a bank. The
notice of application shall contain the information
requiredunder sub. (1) and a date and place for hearing
on the application. The notice shall be published as a
class3 notice, under ch. 985, by the applicantghair
own expense, in the cityillage or town where the bank
is to be located. Proof of publication shiadl filed with
the division in such form as the division requires. The
division may waive the requirement of publication, if the
bankto be oganized is to replace, absorb or consolidate
oneor more existing banks.

(3) Fee. The applicants shall pay the division a fee
in anamount determined by the division, together with
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the actual costs incurred by the division in makany
investigationunder sub. (4) of the application.

(4) InvesTiGATION. (@) At the hearing and by such
investigationas the division considers necessahe
division shall consider all of the following:

1. Whether the characteesponsibility andjeneral

fithessof the persons named in the application command
confidence and warrant the belief that the business of the

proposedank will be honestly andfefiently conducted
in accordance with this chapter

2. Whether public convenience and advantage will be

promotedby allowing the bank to ganize.

3. The character and experience of the propoded of
cers.

4. The adequacy @xisting banking facilities and the
needof further banking capital.

5. The outlookfor the growth and development of the
areawhere the bank is to be located.

6. The methods and banking practioéany existing

1995 Senate Bill 494

(b) Executing and filing articles of incorporation.

(c) Adopting rules for the conduct of meetings of the
incorporatorsand of the first meeting of the shareholders.

(d) Opening subscription books for stock.

(e) Securing an option on real estate to be used as a
bank ofice.

(f) Fixing an amount at which the stock shall be sold.
(g) Collecting subscriptions to the stock.

(h) Selecting a depository fdunds as may be col
lected.

(i) Appointing any agent or agents.

(l) Compiling a set of bylaws faubmission to the
shareholders.

(2) VoTING REQUIREMENTS. Following the incorpora
tion of abank, an action permitted by this chapter to be
taken by its incorporators may be taken by the majority
of its incorporators or the survivors of the incorporators.

221.0204 Temporary organization. The chairper
sonof the incorporators shall preside at all meetings and

banksin the area where the bank is to be located; the inter shallexercise other duties that are ordinapérformed

estrate thathese existing banks clyarto borrowers; and

by a chairperson. The secretary shadinage the corre

the character of the service which these existing banksspondencef the incorporators, recofdlly all proceed

provideto the community

7. The prospects for the success of the propbaeh
if efficiently managed.

(b) The division shall complete thavestigation
within 90 days after the filingvith the division of proof

ings of the meetings of the incorporatofie and pre
serveall documents and papers of thgamization, and

file any necessary papers with the divisidie treasurer
shallreceive all moneys paid in ubscriptions to stock

or for other purposes, keep a true account thereof, deposit

of publication under sub. (2) and the paying of the fee thesefunds in the designated depositoand pay such

under sub. (3), whichever is latelf a majority of the
applicantsand the division mutually agree, the time may
be extended for an additional period of 60 days.

(5) Decision. After completing the investigation
undersub. (4), the division shall make a written report to
the banking review board stating the results of the inves
tigationand thedivision’s recommendation. The board
shallconsider the matteconduct any necessary hearing
and promptly make its decision approving or disapprov
ing the application. The decision shall be final except
pursuanto s. 220.035 (1) and (3). If the application is
approvedthe division shall endorse on each of the erigi
nal applications the word “Approved”. If the application
is disapproved, the division shall endorse the wbid-
approved”. One of the duplicate originals shall be filed
in the divisions ofice and one shall be returned by mail
to the applicants.

221.0203 Certificate of authority. (1) Powers
GRANTED BY CERTIFICATE. If an application for authority
to organize a banking corporationdapproved, the divi
sionshall issue a certificate of authority to tggplicants,

valid orders asnay be drawn on the treasurdhe incor
poratorsshall require a bond insuitable amount from
thetreasurer and from othefficers and agents who may
handlethe funds of the proposed bank. The incorporators
shallauditclaims against the proposed bank and record
of action on these claims in the minutes. If a claim is
orderedpaid, an order shatle drawn upon the treasurer
andsignedby the chairperson and secretaryntil the
completionof the oganization of the proposed bank, the
incorporatoramay exercise the powers conferred upon
incorporator®of corporations under ch. 180, to the extent
thatthese powers are not in conflict with this chapter
221.0205 Capital stock. (1) CAPITAL REQUIRE
MENTS. Immediately following a bang’ oganization
under this chapter the division shall determine the
requiredcapital of the bank, subject teview by the
bankingreview board. In addition to the requireahital
stock,a contingent fund and paid—in surplus each in an
amountequal to at least 25% of the aggregate amount of
the capital stock, shall be subscribathe time the sub
scriptionlist of shareholders is prepared by the incerpo

who shall thereafter be known as the incorporators. Therators.

certificateof authority shall grant the incorporators such
powersas are incidentally or necessarily preliminary to

(2) UNIMPAIRMENT OF CAPITAL STOCK. The capital
stockof a bank is unimpaired when the amount of capital

theomanization of a banking corporation. These powers notesand debentures, as represented by cash or sound

includeall of the following:
(a) Creating a temporary ganization, consisting of
achairperson, a secretary and a treasurer

assets, or the amount of sugteferredstock, or both,
equalsor exceeds the capital requirement established by
thedivision under sub. (1).
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221.02055Reserves.(1) DeriNniTioNns. In this see mustbe residents of this state and must be subscribers to

tion: stockof the bank or of a bank holding company of the
(&) “Municipal obligation”has the meaning given in  bank.

5.67.01 (6). (b) The articles of incorporation shall contain all of
(b) “Short-term” means maturing within 18 months the following:

orless. 1. A declaration that thimcorporators associate for

(2) RESeErRVEREQUIREMENTS. A bank shall maintain  the purpose of forming a banking corporation under this
sufficientreserves to meet anticipated withdrawals,-com chapterand stating whether the bankaistate bank or a
mitmentsand loan demand. A bank shall maintain at trustcompany bank.
leastthe level ofreserves required for it by the federal 2. The name of the bank.
reserve system. The division mpsescribeadditional 3. Thecounty and the village, town or city where the
reserverequirements for an individuddank based on  bankis to be located.
examination findings or other reports available to the 4. The amount of the barsktapital stock.

division. 5. Before issuing more than one class of shares, all of
(3) PERMITTED RESERVES. A banks reserves consist  thefollowing:
of all of the following: a. The distinguishing designation of each class.
(&) Cash. b. The number of shares of each class that the bank
(b) Cash items in the process of collection. is authorized to issue.
(c) Short-termobligations of or demand balances c. The preferences, limitations and relative rights of
with other insured financial institutions in the United thatclass.
States. 6. Before the issuanad one or more series of shares
(d) Short-term obligations of or guaranteed by the within a class of shares, all of the following:
federalgovernment. a. The distinguishing designation of each series
(e) Short-term obligations of this state. within a class.
() Short-term municipal obligations. b. The number of shares of each series that the bank
(g) Short-term obligations approved by rule of the is authorized to issue.
division. c. The preferences, limitations and relative rights of
(h) Balances with federal reserve banks. thatseries.
(4) EFFECTOF INSUFFICIENTRESERVES. If the reserves 7. Any other lawful provisions defining and regulat

of a bank fall below the reserves required under sub. (2),ing the powers or business of the bank, ifécefs or
thebank may not increase its loans or discounts, exceptdirectors;the transfer of its stock; and the disposition of
by discounting or purchasing bills of excharggyable newstock that may be created dsnending the articles
at sight oron demand. The division shall notify a bank of incorporation to increase the bamkapital.
whosereserves are below the reserves required under (3) APPROVALORDISAPPROVAL. Thedivision shall, in
sub.(2) that the bank shall make good its reserves. If thethedivision’s discretion, approve or disapprove the arti
bank fails for 30 days thereafter to make good such cles of incorporation. If approved, the divisi@hall
reservesthe division may assess the b&100 for each  endorseon each of the 2 duplicate originals the word
2-weekperiod during which the bank has not made good “Approved”. If disapproved, the division shall endorse
its reserves and may notifjle attorney general and the on each of the 2 duplicate originals the word “Disap
departmentf justice shall institute proceedings for the proved”. The division shall file one of the originals and
appointmenbdf a receiver and to wind up the business of shall send the remaining origin&b the incorporators,
thebank. The assessment shall be paid to the divisiontogethemith a certificate showing the date of filing, the
and,if any such bank fails or refuses to pay the assess approvalor disapproval and the datetbe approval or
ment,the division may maintain an action for the recov disapproval.If the articles of incorporation are approved,

ery of the assessment. the copy sent to the incorporators shall be filed wtkié
221.0206 Articles of incorporation. (1) TiME FOR records of the bank.
FILING. The incorporatorshall file articles of incorpora (4) Fees. The incorporators shall pay a fee to the-divi

tion with thedivision within a reasonable time, as deter sionwhenthe articles of incorporation are filed. The fee
minedby the division, from the date on which the divi  shallbe in an amount determined by the division.
sion approved the certificate of authority If the 221.0207 Filed documents. (1) PROPOSEDBYLAWS
incorporatorsdo not file the articles of incorporation AND SHAREHOLDERLIST. Within 90 days aftethe filing of
within this period, all rights of the incorporatarsase the articles of incorporation under s. 221.0206, unless
andthe certificate of authority to ganize is void. extendedyy the division, the incorporators shall file with
(2) ForM AND CONTENTS. (a) The articles of incer the division, in duplicate, the proposed bylaws and a
poration shall be executed in duplicate, and sl completelist of the shareholders of the propodhk.
signedby the majority of the incorporators. Aligners Thelist of shareholders shall show the number of shares
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held by each shareholdand the post—fite address of (a) The shareholders have formed bank for any
each shareholder On approval bythe division, the purposeother than the legitimate business contemplated
bylawsshall be submitted for consideratioy the share by this chapter
holders. (b) A fact stated in the declaration under s. 221.0207
(2) SwornDECLARATION. Within the period for filing (2) is untrue, or that other reasons exist that would make
undersub. (1), the incorporators shall afde a declara the opening of the bank injurious to the public interest.
tion subscribed and sworn to by each of the incorporators,  221.0209 Pohibition on transacting business.A
statingthat, to the best of their knowledge and belief, all bank may not transact any business, excapth as is
of the following are true: incidentalor necessarily preliminary to itsganization
(a) All shareholders have subscribed for tteck  yntil it has been issued a charter under s. 221.0208.
accreditedto them in the list of shareholders, in good 221.0210 Publication of charter. The bankshall
faith and not as the representative or agent of any €0rpo causethe charter issued under s. 221.0208, to be pub

rationor other person. ~lishedas a class 1 notice, under ch. 985, in theiltage
(b) One hundred percent of each stock subscription or town wherethe bank is located. This notice shall be
hasbeen paid in lawful money publishedwithin 15 days after the division issues the

(c) No incorporator has entered into any agreement charter. The bank shall file proof of publication with the
or promise that the bank, whepen, shall loan to any  gjyision. If a bank fails to comply with this section, the
shareholderfunds for the purpose of paying any gjyision shall cause the notice to be publishedhet

indebtednesshat may havéeen incurred by a share 5 osexnense and the bank shall forfeit $100 to the divi
holderto obtain funds to purchase shares of the bank. ;

(d) All money received in payment of stock subscrip
tions, except such amount as magve been paid out by
orderof the incorporators, is on deposit to the credit of the
incorporatorsn the designated depository

221.0208Charter. (1) NoTICEREQUIRED. (a) A bank
organizingunder this chapteshall give notice in writing
to the division that its prepared to commence business
afterit has done all of the following:

1. Adopted bylaws, approved by the division.

2. Obtained suitablbanking quarters, and the neces
sary books, forms, stationerjurniture and equipment
for the proper and orderly transaction of the business of
banking.

3. Complied with any other requirements imposed by
law or rules of the division necessaoycommence busi
ness.

(b) The notice under pai@) shall be given to the divi

221.021 Amendment of articles of incorporation.
(1) VOTING,FILING AND APPROVALREQUIREMENTS. A bank
may amend its articles of incorporation in any manner not
inconsistentvith law. The amendment may be made at
anytime, by avote of its shareholders owning a majority
of the stock of théank who are entitled to vote, unless
the articles of incorporationr bylaws require a greater
numberof afirmative votes of the capital stock. The vote
shallbe taken at a meeting calléat that purpose. The
bankshall submit the amendment to ttheision. The
amendmenis not efective unless approved by the divi
sion

(2) Func. The amendment, certified by arficér
of the bank, shall be filed with thdivision, as required
for the articles of incorporation.

(3) INCREASEOF cAPITAL. An increase of the capital

sionwithin a reasonable time after the dafdiling the of the bank, by amending the baliticles of incorpora
articlesof incorporation, as determined by the division. tion, is not valid untithe amount of the increase has been
(2) EXAMINATION AND ISSUANCEOF CHARTER. After subscribedind actually paid inThe entire surplus fund

receivinga notice under sub. (1) (a), the division shall Of @bank, or as much as may be required, may be declared
makean examination of the ganizing bank. If this ~ andpaid out as a stock dividend to apply on, and be con
examinatiorsatisfies the division that the stock subscrip Vertedinto, an increase of capital.
tionshave been fully paid in lawful monend that the (4) REDUCTION OF CAPITAL. An amendment of the
bankis lawfully entitled to commence business, the-divi ~articlesof incorporation may not reduce the capital of the
sionshall issue to the bank a certificateauthority for bankto an amount less than that required under this chap
the bank to commence business. The certificate of ter. A bank may notancel stock certificates pursuant to
authority to commence business is thbarter of the ~ an amendment to the baskarticles ofincorporation
bank. The division shall giveach charter a charter num  reducingthe banks capital, untilthe amendment has
ber. beenapproved byhe division. Any reduction in capital
(3) DENIAL OF CHARTER. The division maywith the must be a proportional reduction of all outstanding
advice and consent of the attorney general, deny the sharesunless the division determines that a reduction in
issuancef a charter if the division has reason to believe a different manner is in the best interests of the deposi
thatany of the following is true: tors.
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221.0212 Restated articles ahcorporation. (1)
WHEN PERMITTED. A banks board of directorsnay
restatethe articles of incorporation at any time. Except
as provided in sub.(3), shareholder approval is not
required.

(2) FORM OF RESTATEDARTICLES. The restated ari
clesof incorporation shall consist of the articles of incor
poration,as amended to date, and shall contain a-state
mentthat the restated articles of incorporatiupersede
andtake the place of the original articles of incorporation,
anyrestated articles of incorporation previously adopted,
andall amendments to the original and any restated arti
clesof incorporation.

(3) RESTATEMENTSINCLUDING AMENDMENTS. In addi
tion to the contents described in sub. (2),ré&tatement
may include one or more amendmentshe articles of
incorporation. If the restatemenincludes an amenrd
ment,the restatement shall be adopteth@amanner pro
videdunder s. 221.021

(4) REQUIREDFILING AND CERTIFICATE. A bank restat
ing its articles of incorporation shafile articles of
restatement;ertified byan oficer of the bank, with the
division. The articles of restatement shall inclute
nameof the bank and the text of thestated articles of
incorporation. The article®f restatement shall be filed
with a certificate that includes all tife following infor
mation:

(a) A statement indicating whether the restatement
containsan amendment to theticles of incorporation
requiringshareholder approval.

(b) If the restatement does not contain an amendment

to the articles ofincorporation requiring shareholder
approval,a statement that the boarddifectors of the
bankadopted the restatement.

(c) If the restatement contains an amendment to the
articlesof incorporatiorrequiring shareholder approval,
theinformation required by s. 221.0P1

(5) ErFrFecTOF RESTATEMENT. Therestated articlesf
incorporationsupersede the originatticles of incorpe
ration, any restated articlesf incorporation previously
adopted,and all amendments to the original asaly
restatedhrticles of incorporation.

221.0213 Bylaws. (1) VOTING REQUIREMENTS. A
bankmay make, amend or repeal its bylaws by &maf
ativevote ofshareholders owning a majority of the stock
of the bank who are entitled to votalesshe articles of
incorporationor bylaws require a greater number of
affirmativevotes.

(2) ConTENT. The bylaws of a bank may contain any
provisionfor managinghe business and regulating the
affairsof the bank that is not inconsistent with its articles
of incorporation or with the laws of this state.

221.0214Amendment of bylaws by board of diec-
tors or shareholders. (1) AMENDMENT BY BOARD OF
DIRECTORS. A banks board of directors may amend or

_9_

repealthe banks bylaws omadopt new bylaws, except to
the extent that any of the following applies:

(a) Thearticles of incorporation, s. 221.0503 or any
otherprovision of this chapter reserve that power exclu
sively to the shareholders.

(b) The shareholders, iadopting, amending or
repealinga particular bylawprovided in the bylaws that
theboard of directors may not amemdpeal or readopt
that bylaw

(2) AMENDMENT BY SHAREHOLDERS. A banks share
holders may amend or repeal the barikjlaws or adopt
newbylaws, even though the board of directors may also
amendor repeal the bank’bylaws or adopt new bylaws.

221.0215 Authorized stock. (1) INCREASEIN CAPI-

TAL sTock. A bankmay authorize an increase in the eapi
tal stockof the bank in the category of authorized but
unissuedstock if approved by the division and if
approveddy a vote ohareholders owning a majority of
the stock of the bank entitled to vote, or by sgcbater
percentag@rovided in the bank’articles of incorpora
tion or bylaws.

(2) AUTHORIZED BUT UNISSUEDSTOCK. A bank may
issueauthorized but unissued stock in all of the following
circumstances:

(@) To employes of the bank pursuant to a stock
optionor stock purchase plan.

(b) In exchange for convertible preferred stock and
convertiblecapital debentures, in accordance with the
termsof the stock or debentures.

(c) For such other purposes and considerations as
may be approved by both thdivision and the board of
directorsof the bank.

(3) CLassesoFsHARES. The articles of incorporation
shall prescribe thelasses of shares and the number of
sharesof each class that thenk is authorized to issue.
If more than one class of shareaushorized, the articles
of incorporation shall prescribe a distinguishing designa
tion for each class. Before the issuance of shares of a
classthe bank shall describe in #sticles of incorpora
tion thepreferences, limitations and relative rights of that
class.All shares of a class shall have preferences, limita
tions and relative rights identical with those of other
shareof the same class, unless the clagtivided into
series.

(4) SeriEsoF sHARES. The articles of incorporation
may create series of shares within a class of shares.
Beforethe issuance afhares of a series, the bank shall
describein its articles of incorporatiothe number of
shareof each series that the banlaisthorized to issue,
adistinguishingdesignation for each series within a class
andthe preferences, limitations and relative rights of that
series. Allsharef a series shall have preferences,-limi
tationsandrelative rights identical with those of other
shareof the same series arekcept to the extent other
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wise provided inthe description of the series, with those (d) A statement that none of the shares of the class or

of other series of the same class. serieshas been issued.
(5) ARTICLESOF INCORPORATION.  The articles of (e) The date that the amendment was adopted.
incorporation shall authorize all of the following: (f) A statement that the amendment was adopted by
(a) Oneor more classesf shares that together have theboard of directors and that shareholder action was not
unlimitedvoting rights. required. An amendment filed under this subsecti®n
(b) One or more classes sffiares, which may be the noteffective unless approved by the division.
sameclass or classes #sose with voting rights under (9) RESOLUTIONS MODIFYING PREFERENCESLIMITA -
par.(a), that together are entitled to receive the net assetgIONS AND RELATIVE RIGHTS. After the articles of amend
of the bank upon dissolution. mentare filed under sub. (8) and before the bank issues

(6) TYPESOF PREFERENCE®ND RIGHTS. The articles anyshares of the class or series that is the subject of the
of incorporationmay authorize one or more classes of articlesof amendmenthe board of directors may alter or
sharesthat havedesignations, preferences, limitations revoke any preferences, limitationsr relative rights
andrelative rights that may include any of the following: described in the articles of amendment, by adopting

(a) Special, conditional or limited voting rights, ray anotherresolution appropriate for that purpose. The
right to vote, exceplb the extent prohibited by this chap  bank shall file with the division revised articles of

ter. amendmenthat comply with sub. (8). A preference,dim

(b) Subjectto s. 221.0323, provisions for the redemp itation or relative right may not be altered or revoked after
tion or conversion of the shares under any offtiew- theissuance of any shares of the class or series that are
ing terms specified by articles of incorporation: subjectto the preference, limitation or relative right.

1. At the option of the bank, the shareholder or 221.0216 Preferred stock. (1) Issuance. (@)
anotherperson, or upon the occurrence afesignated Exceptas provided in sub. (2), a bank may issue preferred

event. stock of oneor more classes by providing for the issuance
2. For cash, indebtedness, securities or other-prop in the original articles of incorporation, or by providing
erty. for the issuance by an amendment to these articles of

3. In a designated amount ordn amount determined  incorporationthat is approved by the division and by
in accordance with a designated formula or by referenceshareholderswning a majority of the stock of the bank
to extrinsic data or events. entitledto vote,or such greater percentage as may be

(c) Provisionsentitling the holders to distributions requiredin the banis articles of incorporation or bylaws.
calculatedn any mannetincludingdividends that may  An issue of preferred stock is not valid until the yalue
be cumulative, noncumulative or partially cumulative.  of all preferred stock is paid in.

(d) Preference over amyther class of shares with (b) Preferred stock issued under.p@) may be
respecto distributions, includinglividends and distribu issuedn such amount and with such par vaisamay be
tionsupon the dissolution of the bank. approveddy the division and may provide for anytbé

(7) POWERSOFBOARD OF DIRECTORSWITH RESPECTTO following, subject to the approval of the division:
CLASSESAND SERIES. To the extent provided in the articles 1. Payment of dividends at a specified rate orptee
of incorporation, the boaradf directors maysubject to ferred stock before dividends are paid on ttepital
thelimits of this section, do any of the following: stock.

(a) Determine with respect to any class of sharesthe 2. The cumulation of dividends under subd. 1.
preferencedjmitations and relative rights, in whole or in 3. A preferencever the capital stock in the distribu

part,before the issuance of any shares of that class.  tion of the assets of the bank.

(b) Create one or more series within a class, and, with 4. Conversion of the preferred stock into capital
respecto any series, determine the number of shares ofstock.
theseries, the distinguishing designation and the prefer 5. Redemption of the preferred stock.

enceslimitations and relative rights, in whole or in part, 6. Denying or restricting the voting power of the-pre
beforethe issuance of any shares of that series. ferredstock.
(8) ARTICLESOFAMENDMENT. Articles ofamendment (2) NEwLY ORGANIZED BANKS. The requirement for

to a banks articles of incorporation authorizing the avote of shareholders under sub. (1) (a) does not apply
issuanceof shares of a class or series shall contain all of to anewly oganized bank that has not yet issued capital
thefollowing and shall be delivered to the division before stock.

issuingany shares of the class or series: (3) CHANGES RELATING TO PREFERREDSTOCK. NO
(&) The name of the bank. changan relation to preferred stock may be made except
(b) The text of the amendment determining the terms by an amendmertb the articles of incorporation that is
of the class or series of shares. approvedoy all of the following:

(c) The number of shares of the class or series of (a) A vote of the shareholders owniagnajority of
share<reated. the preferred stock of the bank who are entittegote or
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suchgreater percentage required untleg articles of
incorporationor bylaws.
(b) A vote of the shareholders owniagnajority of

_:L’l__

body corporate andexcept as provided in sub. (6), has
perpetualduration. In addition tcall other powers
grantedunder this chaptea bank has all of the following

the capital stock of the bank entitled to vote or such powers:

greatempercentage required under the articles of incorpo

rationor bylaws.
(c) The division.
(4) LIABILITY OF HOLDERSOF PREFERREDSTOCK. Pre-

(1) PowerTO CONTRACT. TO make contracts neces
saryandproper to gkct its purpose and conduct its busi
ness.

(2) PowerTo suUE. To sue andbe sued, and to appear

ferredstock of a bank is not subject to a assessment toanddefend in all actions and proceedings under its eorpo

restorean impairment in the capital tife bank. A holder
of preferred stock of a bank is not individuaigsponsi
ble, in the sharehold&s capacity as a shareholder any
debt,contract or acknowledgment of a bank.

(5) DivibEND RIGHTS. A dividend may not be
declaredor paidon capital stock if the cumulative divi

ratename to the same extent as a natural person.

(3) CorPORATESEAL. To adopt and use a corporate
sealand alter the same at pleasure.

(4) OFFICERSAND AGENTS. To elect or appoint &if
cers,agents and employes, define their duties and ebliga
tions, require bonds of them, fix their compensatior; dis

dendson the preferred stock have been paid in full. If the missthem and fill vacancies.

bankis placed in liquidation, a payment magt be made

(5) BUSINESSOFBANKING. To exercise by its board of

to the holders of the capital stock if the holders of the pre directors,or duly authorized diters oragents, all ingi

ferredstock have not been paid in full the palue of the
stockplus all cumulative dividends.

221.0217 Reorganization of a statebank as a
national bank. A bankomanized under this chapter may

dentalpowers necessary to carry on the business of bank
ing. A bank may exercise the powers granted bystiiis
sectionto carry on the business of bankiaga branch
bank. Powers granted under this subsection include all

reorganizeunder the laws of the United States as a of the following:

nationalbank. When the bank habtained a certificate
from theU.S. comptroller of the currency authorizing it
to commence business under the federal bankinghew
bankis reoganized as a national bank. The gamized

banktakes and holds all of the assets, real and personal,

of the bank aganized under this chaptsubjecto all lia:
bilities existingagainst the bank at the time of the geor
nization. The reoganized bank shall immediately notify
thedivision of the reayanization.

221.0218 Reorganization ofa national bank as a
statebank. A national bank that iguthorized to dissolve
andthat has taken the necessstgps to déct a dissolu

(a) Buying, discounting and negotiating promissory
notes, bonds, drafts, bills of exchange, foreign and
domesticand other evidences of debt.

(b) Buying and selling coin and bullion.
(c) Receiving commerciabnd savings deposits
undersuch conditions as the bank may establish.

(d) Buying and selling exchange.

(e) Making loans on personal and real security in
accordancevith this chapter

(6) SuccEession. To have succession until any of the
following occurs:

(a) The bank is dissolved by the act of its sharehold

tion, may reoganize as a state bank under this chapter ersowning a majority of the stock of the bank entitled to
with the approval of the division and upon the consent in vote or such greater percentage required under its articles

writing of the shareholders owning a majority of the

stockof the bank entitled to vote or such greater percent

agerequired in the articles of incorporation or bylaws.
The shareholders shall makexecute and acknowledge
articlesof incorporationas required by this chapteA
nationalbank seeking to reganize under this section
shallpay to the division &ee determined by the division,
plusthe actual costs incurred by tlision in invest
gating the proposed raganization. Upon the filing of

articlesof incorporation under this chapter and upon the

approvalof the division, the bank is reganized under

of incorporation or bylaws.

(b) Thebanks corporate existence becomes termi
natedby a provision in its articles of incorporation.

(c) The banlks charter is forfeited under s. 220.08
(18) or 221.0803.

(7) INTERMEDIARY OR PAYER BANK. TO establish and
maintain facilities for the receipt of checks and other
transititems as an intermediary or payemk in bank—
to—banktransactions.

(8) SERVICESTO OTHERDEPOSITORYINSTITUTIONS. TO
contractwith one or more depository institutions to pro

this chapterand the assets, real and personal, of the dis vide banking and financially related productsservices

solved national bank become the property of thegeeor
nizedbank, subject to all liabilities of the national bank
notliquidated before the reganization.
SUBCHAPTER Il
PURPOSES AND POWERS
221.0301 General powers. Upon approval of the
articlesof incorporation by the division, the bank is a

onits behalf to its customers, except that no contract is
requiredfor the acceptance of depositscustomers at
affiliated banks. A bankhat proposes to enter into a eon
tractunder this subsection shall file withe division, at
least30 days before thefettive date of the contract, a
noticeof intention to enter into a contract witldeposi

tory institution, a description of the services proposed to
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be performed under the contract aaa@opy of the con (8) APPLICABILITY OF LAWS AND RULES GOVERNING
tract. A bank may not, pursuant to a contract under this Banks. Branch banks are subject to kEivs and rules
subsectiongonduct any activity as an agent that it would applicableto banks generally

be prohibited from conducting as a principal under appli (9) CLOSURE OF BRANCH BANKS. At least 30 days
cablestate or federdaw, or have an agent conduct any beforeclosing a branch bankbank shall notify the divi
activity that the bank as a principal would be prohibited sionin writing and post a notice of the closing in the lobby
from conducting under applicable statefederal law  of thebank and the lobby of the branch bank to be closed.
The division may order a bank or any other depository  (10) GRANDFATHEREDBRANCH BANKS. Everybranch
institution subject to the divisiog’enforcement powers  pank, branch diice or bank station existing on

to cease acting as an agent or principal under any contracAugust 1, 1989,is considered to be a branch bank
that the division finds tde inconsistent with safe and approvecby the division under this paragraph_

soundbanking practices. 221.0303 Customer bank communications term
(9) OTHER. To exercise such other powers as may be pas. (1) In this section, “customer bank communica

providedor permitted under this chapter tions terminal” means a terminal or other facility or
221.0302 Branch banksand other facilities. (1) installation,attended or unattendettiat is not located at

ESTABLISHMENT. A bank may establish and maintain @ he principal place of business or abeanch or remote
branchbank or joint branch bank with the approval of the faility of a bank and through which customers and banks

division. may engageby means of either the direct transmission

(2) Conversion. A bank may be converted 10 & 4 gjectronic impulses to and from a bank or the recording
branchbank of the surviving bank of a rger or consoli ¢ ejactronic impulses or other indicia of a transaction for
dationunders. 221.0702. A branch of a bank converted delayediransmissiorio a bank, in transactions which are

into a branch bank becomes a bramgfthe surviving incidentalto the conduct of the business of banking and

bank. . . .
which are otherwise permitted by lawCustomer bank
(3) TRANsFER. A bank may transfer a branch bank to communicationgerminal” also includes aquipment,

anyother bank located in this state with the approfal regardlesof location, which isnterconnected with a

the division. L ) s
customerbank communications terminal and which is

(4) OuT-OF-STATEBRANCHES. A bank may establish . .
. : necessaryto transmit, route and procesdectronic

a branch bank in another statéth the approval of the . } :
impulsesin order to enable the customer baoknmuni

division and the appropriateank regulator in the state . . . S
wherethe branch is to be established cationsterminal toperform any function for which it is
: designed.

(5) ACTIVITIES NOT CONSIDEREDBRANCH BANKING. (2) OPERATION AND ACQUISITION OF CUSTOMERBANK
The following activities do not constitute the establish © CQUISITION OF CUSTON
COMMUNICATIONS TERMINALS. A bank may directly or

mentor maintenance of a branch bankagoint branch o ) . )
bank: indirectly, acquire place and operate, or participate in the

acquisition, placement and operatioof, at locations
otherthan its main or branchfafes, customer bank com
municationsterminals,in accordance with rules estab

(a) Picking up deposits and delivering money to bank
customersat locations designated by the bank.
(b) Establishing or maintaining a facility under

221.0301(7). Ii_shedby the division.The rules of the division sha_II pro
(c) Acting as an agent, or having another banksct vide -that any such_ customer bank commgnlqat!ons
agentunder a contract under s. 221.0301 (8). terminalshall be available for use, on a nondiscrimina
(d) Operating a trustervice dice under s. 221.0316  tory basis, by any state or national bank. This subsection
(4). doesnot authorize a bank which has its principal place of

(6) APPLICATION. A bank shall appljor the establish busines®utside this state to conduct banking busiiress
mentor transfer of a branch bank under this section to thethis state.The customer bank communications terminals

division on a form furnished by the division. The alsoshall be available for use, on a nondiscriminatory
applicationshall be accompanied by a fee determined by basis,by any credit union, savings and lc@ssociation
thedivision. or savings bank, if the credit union, savings and loan

(7) STANDARDS FOR APPROVAL. The division shall ~ associatioror savings bank requests to share its use, sub
approvethe establishment of a branch bank under sub. (1)jectto rules jointly established by the division of banking,
or the conversion of a bank to a braf@nk under sub.  theoffice of credit unions and the division of savings and
(2) if the financial and managerial resources arndre loan. The division by order may authorize the installation
prospectof the bank establishing a branch bank, or the andoperation of a customéank communications termi
survivingbank of a meger or consolidation, are satisfac  nalin a mobilefacility, after notice and hearing upon the
tory to the division. proposedservice stops of the mobile facility



1995 Senate Bill 494

(3) TERMINALS OWNED OR OPERATEDBY RETAILERS. If
a person who iprimarily engaged in the retail sale of
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221.0306 Memberships andinvestments in fed
eral home loan bank. (1)PERMITTED ACTIVITIES. Sub

goodsor services owns or operates a customer bank com jectto review by the division under sub. (2), a bank,may

municationsterminal on thepersons premises and
allowsaccess to theerminal by any financial institution,
groupof financial institutions, or their customers for any
purposeor function, then all of the following apply:

with the approval of itboard of directors, purchase and
hold capital stock of the federal home Idaank for the
purposeof becoming a memberf the federal home loan
bankunderl2 USC 142101449 A bank that becomes

(a) The division may not require the person to accept amember may exercise borrowing privileges or use any
any connection to or use of the customer bank communi otherservices dered to a member by the fedehame

cationsterminal on its premises for any other purpose
function, or to accept any connection to the terminal on
its premises by any other financial institution.

(b) This chapterand the rules promulgated by the
division, do not apply to th@erson, except for laws or
rulesdirectly related to the particular function performed
by the terminal on such persergremises for inancial
institution.

(4) UsEOF TRANSMITTED INFORMATION. Information
transmittedfrom a customer bank communicatides
minal, either identified as tgarticular transactions or
aggregaténformation, may beised only for purposes of
effectingthe financial transactions for which the infor
mation was received, for angther purpose lawfully
authorizedby contract or for any other purpose permitted

loanbank;,if the privileges or services are not in conflict
with the laws othis state. \Whout becoming a membher

a bank may exercise deposit privileges asel other ser
vicesoffered to nonmembers by the federal home loan
bank.

(2) Norice anp REVIEW. A bank that intends to
becomea member of the federal home loan bank shall
give the division written noticef its intention to apply
for membership. The division may prohibit a bank from
becominga member if the bank’capital and undistrib
utedsurplus is less than the amount required for that bank
or if the division finds that the bank is in an unsafe
unsoundcondition. The division shall have 30 days after
thedate on which the notice is received to issue a prohibi
tion under this subsection. The divisioray extend the

by statute or rules pertaining to the dissemination and dis time for issuing a prohibition up to 30 additional days if

closureof such information.
221.0304 Safe deposits. A bank may take and
receivepersonal property from any person $afekeep

ing and storage and may rent out the use of safes or other

the division notifies the bank before the initial 30—day
period expires that the division is extending the time
limit.

221.0307 Memberships and investments irother

receptaclesipon its premises upon such compensation asstate and federal agencies. A bank may with the

may be agreed uponThe bank has a lien for its chhas
on any property taken or received by it afekeeping.

approvalof the division and by action of the bamkioard
of directors, acquire and hold the stock of any state er fed

If the lien is not paid within 2 years after the date the eralagency or of any similar institution approved by the
chargesaccrue, or if the property taken or received by the division. A bank that intends to make suchimvestment

bankis not called for within 2 years after the date the

shallgive the divisionwritten notice of its intention. The

chargesaccrue, the bank may sell the property at public division may disallow the investmeittit finds that the

auction. The bank shall provide such notice atguired
for the sale of persongroperty on execution. After

bankis in an unsafe or unsound condition or that the
transactionwould be an unsafe or unsound investment

retainingfrom the proceeds of such sale all the liens and for the bank. The division shall have 30 days &fier
chages due the bank and the reasonable expenses of theateon which notice igeceived to issue a prohibition
sale,the bank shall pay the balance to the person whounderthissection. The division may extend the time for

depositedhe propertyor to thepersons legal represen
tativesor assignees.

221.0305 Memberships andinvestments in fed
eral reserve bank. A bank may purchase and hold, for

the purpose of becoming a member of the federal reserveDeposit Insurance Corporation.

issuingthe prohibitionto 30 additional days if the divi

sion notifies the bank before the initial 30-day period

expiresthat the division is extending the time limit.
221.0308 Benefits under federal law; Federal

A bank may by

bank,somuch of the capital stock of the federal reserve actionof its board of directors, enter into summntracts,

bankas will qualify it for membership und&p USC 321
to339in the federal reserve bank. Tienk may become

incur such obligations and perform such a$smay be
necessargr appropriate in order to take advantage of any

amember of théederal reserve bank, and may have and and all memberships, loans, subscriptions, contracts,

exerciseall powers, not in conflict with the laws of this

grants rightsor privileges that may at any time be avail

state that are conferred upon a member bank. The-mem ableor inureto banking institutions or to their depositors,

ber bank and its directors, fafers andshareholders
remainsubject to all liabilities anduties imposed upon
themby the laws of this state.

creditors,shareholders, conservators, receivenoi-
dators by virtue of any federal law establishing the +ed
eral Deposit Insurance Corporatioproviding for the
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insuranceof deposits; orregulating or safeguarding
bankinginstitutions and their depositordA bank may
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If the investigation establishes a violation of division
rules regarding permissible investments, the division

alsosubscribe for and acquire any stock, debenture, bondmay require the bank to dispose of its investmernha
or other type of security of the Federal Deposit Insurance otherbank or corporation, upon reasonable notice.

Corporation. A bankthat becomes a member of the +ed
eral Deposit Insurance Corporation shall comply with the
lawful regulations andequirements issued by the Fed
eral Deposit Insurance CorporatiorThe bank and its
directors,officers andshareholders shall continue to be
subjectto all liabilities andduties imposed upon them by
anylaws of this state.

221.0309 Investmentsin international banking
and financial institutions. A bank may with the
approvalof the division, invest aamount not exceeding
in the aggregat#5% of its capital in one or more corpora
tions principally engaged in international doreign
banking,or banking in dependencies or insular posses
sionsof the United States, ganized pursuant tt? USC
611t0631L A bank may also invest, with the approval of

221.0314 Sale of U.S. bondsA bankmay by rese
lution of its board of directors authorizing such action, act
asagent for the U.S. treasury or other instrumentality of
the United States in connection with the sale of bonds or
otherobligations of the United States an instrumental
ity of the UnitedStatesif designated as agent by the-sec
retaryof the U.S. treasurgr by the other instrumentality
A bank may enter into contracts, incur obligations, make
investmentspledgeassets or take other actions if neces
saryor appropriate in order to act as agamder this sec
tion. A bank may exercise powers granted under this sec
tion only upon express approvateviously granted by
thedivision, and onlyn such manner and to such extent
asthe division may approve, and with such limitations
uponthe exercise of thogeowers as the division may

the division, an amount not exceeding in the aggregate impose.

10%of its capital in the stock of one or more corporations

principally engaged in international or foreign financial
operationother than banking, as well as such financial

221.0315 Insurance activities. (1) INSURANCE
INTERMEDIARY ACTIVITIES PERMITTED. A bank, or an di
ceror salaried employe of a bank, may obtain a license

operationsn dependencies or insular possessions of theasan insurance intermediari§ otherwise qualified.

United States, @ranized pursuant tht2 USC611 to 631
221.0310 Federal national mortgage association.

A bank that has loans secured by esthtemortgages

may, with the approval of the division, sell all or gmgr

(2) INSURANCE UNDERWRITING PROHIBITED. A bank
may not, directly or through a subsidiagngage in the
busines®f underwriting insurance.

221.0316Trust powers. (1) GENERAL. When authe

tion of the loans to the federal national mortgage associa rized by the division, and after the bank has in good faith
tion, or any successor to that association. In connectioncompliedwith all requirements of law and fulfilled dlie
with this sale of loans, the bank may make payments of conditions precedent tahe exercise of trust powers

any required capital contributions in timature of sub
scriptionsfor stock of the federadational mortgage asso

imposedby law upon trust company banks, a bank may
actas trusteegxecutoradministratarregistrar of stocks

ciationor any successor to that association, may receiveand bondsguardian of estates, assignee, receam in

stock evidencing these capitaontributions and may
hold or dispose of this stock.

221.0311 Investments in agricultural credit cor-
porations. A bank may invest, with the approvaltbe
division, in an agricultural credit corporation. Unless a
bankowns at least 80% dhe stock of the agricultural

any other fiduciary capacity in which trust company
banksare permitted to act. A bank authorized by the divi
sion to exercise trust powers under this section shall com
ply with s.223.02 before exercising such authoritipon
compliancewith s. 223.02, the bank entitled to the
sameexemption as to making and filing any oath or giv

creditcorporation, the amount invested by the bank may ing any bond or security as is conferred on trust company

not exceed 20% of the barsktapital.
221.0312Investments in developmentompanies.

banksby s. 223.03 (8).

(2) APPLICATION AND APPROVAL. (@) With its

A bank is authorized to invest, in an amount not to exceedapplicationfor permission to exercise trust powers under

in the aggregate 5% of its capital, in shafedthe Wscon-

this section, a bank shall submit to the division a fee

sin Development Credit Corporation and in shares of determinedoy the division.

small business investment companilegated in this
state.
221.0313Information to division; stock holdings.

(b) In approving an application by a bank to exercise
trustpowers, the division may take into consideratitn
amountof capital of the applying bankhether the capi

A bank that invests in the capital stock of other banks ortal is suficient under the circumstances, theeds of the

of corporationsas provided in this chapter shall furnish
informationconcerning theondition of the other banks
or corporations to the division upon demand. If the-divi

communityto be served, and any other facts and circum
stances that may lmaterial. The division shall approve
or disapprove the application within 6 months after the

siondetermines that the bank is not complying with rules dateonwhich the application is filed. The division may
of the division regarding these investments, the division approvean application under this subsection if the-

may institute an investigation of the baskhvestments.

sionis satisfied that the bank has in good faith complied
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with all the requirements of law and Haffilled all the
conditions precedent to the exercisé these powers
imposedby law

(c) If the division approves the application, the divi
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viously established by the division for issuances by the
bank.

(3) Status As caPITAL OF BANK. Notes and deben
turesissued by a bank constitute capitatted bank, only

sion shall issue, in duplicate, a special authorization cer if approved by the division.

tificate to the bank. The certificate shall state that the

bankhas complied with the provisions of lapplicable
to banks exercising trust poweasd that the bank is

(4) RETIREMENT OF NOTESAND DEBENTURES. Before
abank may retire or pay notesdgbentures, any existing
deficiencyof the banks capital, disregarding the notes

authorizedo exercise trust powers. One of the duplicate anddebentures to be retired, must be paid in cash or in
specialauthorization certificates shall be transmitted by assetsacceptable to the division, so that the sound capital
thedivision to the bank and the other shall be filed with asset®f the bank shall at least equal the capital stock of

the division.

(d) In exercising trust powera,bank shall comply
with all the provisions of law applicable tadividuals
actingin a trust or fiduciary capacity

(3) TRusTFUNDS; HOw KEPT. A bank that exercises
trustpowers shall keep its trust accoum$ooks sepa
ratefrom its other books of account. All funds and prop
erty held by thébank in a trust capacity shall, at all times,

thebank.
(5) LiABILITY FORASSESSMENT. A banks notes or
debentureare not subject to any assessmdrite hold
ers of these notes or debentures are not liable for the
debtscontracts or engagements of the bank oassess
mentsto restore impairments in the capital of the bank.
221.0319Real estate(1) RURPOSESFORWHICH REAL
ESTATEMAY BE HELD. A bank may purchase, lease, hold

be kept separate from the other funds and property of theandconvey only the following types of real estate:

bank,except that uninvested trust funds may be deposited

in an account in the bank or in any other bt is a
memberof the Federal Deposit Insurance Corporation.
All deposits of uninvestedust funds shall be deposited
astrust funds to its credit as trustee. In the evemtsuft
vencyor liquidation of a bank in which the accounts are
maintainedall bank accounts comprising trust funds so
depositechave preference and priority all assets of the
bankover the bank' general creditors, without the neces
sity of tracing or identifying the trust funds.

(4) TRUST SERVICEOFFICES. A state bank exercising
trust powers maywith the approval of the division,
establishand maintain a trustervice diice at any dice
in this state of any other depositangtitution, as defined
unders. 221.0901 (2) (i). A state bank mayith the
approvalof the division, permit any other depository
institution,asdefined under s. 221.0901 (2) (i), exercis
ing trust powers or any trust company bangamized

(a) Real estate necessary for the convenient transac
tion of its business, including facilities connected with
theoffice, furniture, equipment arftktures. A bank may
includewith its banking dices, other facilities to rent as
asource of income. A bank may also invest in the stocks,
bondsor obligations of a bank building corporation. A
bank’sinvestment under this paragraphitstiability for

it may not exceed in the aggregate 60% of the banalg

ital.

(b) Real estate conveyed to the bankatisfaction
of debts previouslgontracted in the course of the bank’
business.

(c) Real estate purchased at sale on judgments,
decree®r mortgage foreclosures under securities held by
thebank, but a bank may not bid at a sale geleamount
thanis necessary to satisfy its debts and costs.

(d) Subject tahe approval of the division, real estate
purchase@nd held fothe purpose of providing needed

underch. 223 to establish and maintain a trust service housingaccommodations for its essential employes who

office at any of its banking &€es. The establishment
and operation of a trust servicefigk are subject to s.
223.07. This subsection does renithorize branch bank
ing.

221.0317 Securitization of assets. A bank may
with the approvabf the division, securitize its assets for

arerelocated by theank, including purchasing the for
merresidence of the relocated, essential employe.

(e) Real estate acquired or held for such other pur
posesas may be approved by the division, subject to s.
221.0321.

(2) Time LimiTATION. Real estate acquired under sub.

saleto the public in accordance with the rules which shall (1) (b), (c) or (d) may not be hefdr more than 5 years,

be promulgated by the division under this section.
221.0318Notes and debentues. (1)ISSUANCE. A

unlessan extension is granted by the division. aif
applicationfor an extension idenied, the real estate must

bankmay by the action of itBoard of directors, issue and besold at a private or public sale within one year after the
sellits notes or debenture$ one or more classes in the denialof the application. This section does not prevent
amount,n the form and with the maturity determineyl a bank from lending money secured by real estate as pro
the board. The notes and debentures may confer suchvidedby law Real estate may be conveyed under the sig
rights and privileges upon the holders of the notes and natureof an oficer of the bank.

debenturess determined by the board.
(2) LIMITATION ONISSUANCE. A bank may issue notes
anddebentures if the amount issued is within limits pre

(3) HoLbinGg compPaNies. Subject to sub(l) (a), a
bankmay conveyeal estate to an entity engaged solely
in holding property of the bank, tobank holding com
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pany,as defined il2 USC 184%a), of which the bank
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investin a general obligation of that local governmental

is a subsidiary or to any other subsidiary of that bank unitin an amount that will bring the combined total of the

holdingcompany A liability of the entity holding prop
erty ofthebank, bank holding company or subsidiary of
thebank holdingcompany to the bank that results from

a conveyance under this subsection is not subject to the

limitation under s. 221.0320 (1).

221.0320 Limit of loans and investments. (1) IN
GENERAL. Except as provideth subs. (2) to (8) and s.
221.03193), the total liabilities of any person, other than
amunicipalcorporation, to a bank for money borrowed

may not, at any time, exceed 20% of the capital of the

bank. In determining compliance with this section, the
total liabilities of a partnership includes the liabilities of
the general partners of the partnership, computed indi

generalobligations and revenue obligations of a single
local governmental unit to a sum not in excess of 50% of
the capital of the bank.

(d) If the liabilities of the local governmental unit are
in the form of bonds, notes or other evidences of
indebtednesthat are a general obligation of a logal+
ernmentalnit in this state, the total liability of the local
governmental unit may not exceed 50% of the capital of
the bank.

(e) Thetotal amount of temporary borrowings of any
local governmental unit maturing withione year after
thedate of issue may not exceed 66fthe capital of the
bank. Temporary borrowings and longer-term general

vidually as toeach general partner on the basis of his or obligation borrowings of asingle local governmental

her direct liability
(2) WAREHOUSE RECEIPTSAND CERTAIN BONDS AND

NOTES. The percentage limitation under sub. (1) is 50%

of the banks capital, if thdiabilities under sub. (1) are
limited to the following types of liabilities:

unit in thisstate may be considered separately in arriving
atthe limitations provided in this subsection.

(4) OBLIGATIONS OF CERTAIN INTERNATIONAL ORGANI-
ZATIONS; OTHER FOREIGNBONDS. A bank may purchase
bonds offered for sale by thénternational Bank for

(a) A liability secured by warehouse receipts issued Reconstructiomnd Redevelopment and the Inter—-Amer
by warehouse keepers licensed and bonded in this staté&can Development Bank or such other foreign bonds as
underss. 99.02 and 99.03 or under the federal bondedmaybe approved undeules established by the division.

warehousect or holding aegistration certificate under
ch.127, if all of the following requirements are met:

1. The receipts cover readily marketable nonperish
ablestaples.

2. The staples aifi@sured, if it is customary to insure
the staples.

At no time shall the aggregate investment in any of these
bondsissued by a single issuer exceed 10% of the capital
of such bank.

(5) FOREIGNNATIONAL GOVERNMENTBONDS. A bank
may invest in general obligation bonds issued by any for
eign national government if the bondse payable in

3. The market value of the staples is not, at any time, Americanfunds. The aggregate investment in these for

lessthan 140% of the face amount of the obligation.
(b) A liability in the form of a note or bond that meets
any of the following qualifications:
1. Thenote or bond is secured by not less thékea

amountof bonds or notes of the United States issued

sinceApril 24, 1917, or certificates of indebtedness of
the United States.

2. Thenote or bond is secured or covered by guaran
teesor by commitments or agreements to take ,aueto
purchasehe bonds or notes, and the guarardemmit
mentor agreement is made byfederal reserve bank, the
federalsmall business administratichg federal depart
mentof defense or the federal maritime commission.

3. The note obond is secured by mortgage or trust
deedsnsured by the federal housing administrator

(3) OBLIGATIONS OF CERTAIN LOCAL GOVERNMENTAL
uNITs. (@) Inthis subsection, “local governmental unit”
hasthe meaning given in s. 16.97 (7).

(b) Except as otherwise provided in this subsection,

thetotal liabilities of a local governmental unit to a bank
for money borrowed may nadf any time, exceed 25%
of the capital of the bank.

(c) Liabilities in the form of revenue obligations of
alocal governmental unit are subject to timeitations
providedin par (b). In addition, a bank is permitted to

eignbonds may not exceed 3% of the capital of the bank,
exceptthat this limitation does not apply to bonds of the
Canadiargovernmentind Canadian provinces that are
payablein American funds.

(6) DePosiITs. A bank may invest in time depositsd
certificatesof deposit of other financial institutions in an
amountnot to exceed the following:

(a) In each domestic insured Ulsank, including its
offshorebranches, and in each domestic insured savings
andloan association, savings bank or credit union, 20%
of capital or in domestic insured financial institutions
includingtheir ofshore branches designated by the board
of directors, 50% of capital.

(b) In each uninsured bank or foreign bank, inelud
ing its domestic branches, and in any other savings and
loan association, savings bank or credit union, 20% of
capital.

(7) LiMITS ESTABLISHEDBY BOARD. (&) A bank may
not make or renew a loan or loans, the aggregate total of
which exceeds the level established by the board of-direc
torswithout being supported by a signed financial state
mentunless the loan is secured by collateral having a
valuein excess of the amount of the loan. A signed finan
cial statement furnished by the borrower to a bank in
compliancewith this paragraph must be renewed annu
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ally as long as the loan or any renewal of the loan remaingn a specific project under this subsection t@arount

unpaidand is subject to this paragraph.
(b) A loan or a renewal of a loan made by a bank in
compliancewith par (a), without a signed financial state

not exceeding the amount of its investment in that-proj
ect. For purposes of calculating the bankiggregate
investmentunder thissubsection, the amount of each

ment,may be treated by the bank as entirely independentinvestmentshall be established as of the date that the
of any secured loan made to the same borrower if the loarinvestmenis made. A transaction by a bank under this

doesnot exceed the limitations provided in this section.

(8) ExcepTioNns. Thissectiondoes not apply to any
of the following:

(a) A liability that is secured by not less than a like
amountof direct obligations of the United States which
will mature not more than 18 months after the daté
liabilities to the bank are entered into.

(b) A liability that is a direct obligation of the United
Stateor this state, or an obligation of any governmental
agencyof the United Stategr this state, that is fully and
unconditionallyguaranteed by the United States or this
state.

(c) A liability in the form of a note, debenture orcer
tificate of interest of the Commodity Credit Corporation.

(d) A liability in the form of a note or debenture

subsectiomequires prior approvdly the board of direc
torsof the bank and shall be disclosed to the shareholders
of the bank prior to each annual meeting of the sharehold
ers.

(3) LiMITS ESTABLISHED BY THE DIVISION. The divi
sionshall establish for each battle applicable percent
age,not to exceed 20%, undsub. (1) and the applicable
percentagenot to exceed 20%, under sub. (2). The-divi
sionmay withdraw or suspend a percentage established
underthis subsection and, in such case, may sphoify
outstandindoansor investments shall be treated by the
bank or itssubsidiary Among the factors that the divi
sion may consider in establishing, withdrawing or-sus
pendinga percentage under this subsection are thedank’
capital,assets, management and liquidity ratio, cayat

issuedby the federal national mortgage association or the tal ratio.

export—importank of \shington.

(e) A liability in the form of a notedlebenture or bond
issuedby the federal home loan bank.

() A liability created by the discounting of bills of
exchangedrawn in good faith against actuabyisting
valuesor the discounting of commercial or business
paperactually owned by the persaegotiating the same.

221.0321 Other loans and investments(1) Per-
MITTED LENDING. EXxcept as provided in sub. (3), a bank

(4) RECORD-KEEPINGREQUIREMENTS. At the time of
makinga loan or investment, the bank or its subsidiary
shallnote in its records whether it is mageder sub. (1)
or (2). The forms of security for loans under subafigd
the forms of investment under sub. (8hall be as
approvedoy the division by rule.

(5) CeRTAIN SECUREDLOANS. A bank may make loans
securedy assignment dransfer of stock certificates or
otherevidence of the borrowear ownershipnterest in a

may lend under this subsection, through the bank or acorporationformed for the cooperative ownership of real

subsidiaryof the bank, to albborrowers from the bank and

estate. Sections 846.10 and 846.101, as they apply to a

all of its subsidiaries, an aggregate amount not to exceedoreclosureof a mortgage involving one—family resi

the percentage of itsapital established by the division
undersub. (3). Neithea bank nor any subsidiary of the
bankmay lend to any borrowannder this subsection and
any other law or rule, an amoutitat would result in an
aggregateamount for all loans to that borrower that
exceedghe percentage of the baskiapital established
undersub. (3). A bank or its subsidiamay take an
equity position or other form ohterest as security in a
projectfunded throughhese loans. A transaction by a

denceapply to a proceeding to enfortte lendeis rights
in security given for a loan under this subsection. The
division shall promulgate joint rules with the divisioh
creditunions andhe division of savings and loan that
establishprocedures for enforcing a lenterights in
securitygiven for a loan under this subsection.

(6) INVESTMENTSIN OTHER FINANCIAL INSTITUTIONS.
In addition to the authority granted under s. 221.1201 and
subjectto the limitations of sub. (3), a bank may invast

bankor its subsidiary under this subsection requires prior otherfinancial institutions.

approvalby the board of directors of the bank orsits
sidiary, respectively Except as provided in sub. (3), these

221.0322 Additional banking authority. (1)
OTHER PERMITTEDACTIVITIES OR POWERS. Subject to any

loansare not subject to s. 221.0326 or to classification asregulatoryapproval required by law and subject to sub.

lossesfor a period of 2 years from the date of each loan.

(2) PERMITTED INVESTMENTS. Except as provided in
sub.(3), a bank mainvest under this subsection, through

(2) and s. 221.0315 (23, bank, directly or through a sub
sidiary of the bank, may undertake any activéyercise
anypower or ofer anyfinancially related product or ser

thebank or subsidiary of the bank, amounts not to exceed vice in this state that any other provider of financial prod
in the aggregate, that percentage of its capital establishedictsor services may undertake, exercise or provide or
by the division under sub. (3) in equity positions, such as thatthe division finds to be financially related.

profit—participatiorprojects. A bank matake an invest
mentposition in a project with respect to which it is also
alender The bank shall limit its liabilitys an investor

(2) DivisioN RULES. The activities, powers, products
andservices that may be undertaken, exerciseffered
by banksunder sub. (1) are limited to those specified by
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rule of the divisionand, with respect to loans under s.
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enterednto by the bank or as otherwise provided under

221.0321(1) and investments under s. 221.0321 (2), are this section.

subjectto the limitations set forth in s. 221.0321. The
division may direct any bank to cease auyivity, the
exerciseof any power or the &ring of any producor
serviceauthorized by rule under this subsectiolmong

(2) GovERNMENTDEPOSITS. A bank may deposit with
thetreasurer of the United States, or in¢hstody of fed
eral reserve banks or branchestbt federal reserve
banksdesignated by a court, so much of its assgis,

thefactors that the division may consider in so directing exceedingts capital and surplugas may be necessary to
a bank are the bark’capital, assets, management and do any of the following:

liquidity ratio, and capital ratio.
221.0323 Bank puchase of its own stock. (1)n

GENERAL. A bank may be the holder or purchaser of not

morethan 10% of its capital stock, capitaites or deben
tures,except as provided in sub. (2).

(2) DEBTSPREVIOUSLY CONTRACTED. A bank may be
the holder or purchasesf more than 10% of its capital
stock,capital notes or debentures if thachase is neces

(a) To qualify as a depository for postal savings funds
andother government deposits.

(b) To qualify asa depository for bankrupt estates,
debtorscorporations and railroads under ganmization
underfederal bankruptcy laws and receivers, trustees and
otherofficers thereof appointed by any U.S. district court
or by any bankruptcy court of the United Statksacting
asa depository under this paragraphstate bank has all

saryto prevent loss upon a debt previously contracted in the rights and privileges granted banking institutions
goodfaith. Stock, notes or debentures purchased undemundersection 61 of th&).S. bankruptcy act, as amended.

this subsection may not be held by the bank for more than

(3) TEMPORARY PURPOSES. A bank may borrow

6 months if the stock, notes or debentures can be sold fomoneyfor temporary purposes, and may pledge assets of
theamount othe claim of the bank against the same, and the bank not exceeding 50% in excess of the amount bor

they must be sold for the bgsice obtainable within one
year,or they shall be canceled, and sliaéin amount to
areduction ofthe capital stock, capital notes or deben
tures. If the reduction reduces the capittick below the
minimumrequired by lawthe banks capital stock must
beincreased to the amount required by.law

(3) UseAas secuRITY. A bank may not loan any part

of its capital, surplus or deposits on the capital stock, cap

rowed as collateral security for this borrowing, if the
boardof directors has adopted a resolution designating
thelender from which the money még borrowed, the
maximum amount forwhich the bank may become
indebtedat any one time and the names of thecefs
who may sign the promissory note evidencing the
indebtedness.

(4) BonD REQUIREMENTS. A bankthat is authorized

ital notes or debentures of its own bank as collateral secu to exercise trust powers and that complies wi228.02

rity.

(4) StATUS OF TREASURY SHARES. Treasury shares are
issuedshares but not outstanding shares. gShares
acquiredby a bank after the fefctive date of this subsec

tion ....[revisor inserts date], constitute treasury shares

unlessany of the following conditions exists:
(8) Thearticles of incorporation prohibit treasury
shares.

is exempt from furnishing the bonsdpecified in s.
221.0316and is entitled to the same exemption anaé
ing and filing any oath or givingny bond or security as
is conferred on trust company banks by s. 223.03 (8).
(5) PLEDGES TO FEDERAL RESERVEBOARD. A bank
may pledge assets in an amount not to exceed 4 times
amountof its capital to théederal reserve bank, as fiscal
agentof the United States, of tHederal reserve district

(b) Theboard of directors, by resolution, cancels the in which it is located, except that no such pledge shall be

acquired shares, in whigventthe shares are restored to
the status of authorized but unissued shares.

(5) PROHIBITION IN ARTICLES OF INCORPORATION. If the
articles of incorporation prohibit treaswsiaresall of its

madein excess of the amount of itapital without the
consenbf the division.

(6) BorrROWINGTO RELOAN. If a bank is borrowing
habituallyfor the purpose of reloaning, the division may

own shares acquired by the bank shall be restored to theequirethe bank to repay money so borrowed.

statusof authorized but unissued shares.
(6) SavING cLAUSE. Treasury shares existing on the

(7) REDISCOUNTING AND ENDORSING NEGOTIABLE
NOTES. This section does not prevent a bank from redis

effectivedate of this subsection .... [revisor inserts date], countingin good faithand endorsing its negotiable notes,
remaintreasury shares until disposed of, canceled orif authorized by a recorded resolution of the bazird
restoredo the status of authorized but unissued shares bydirectors.

actionof the board of directors or shareholders.
221.0324 Assets not to be pledged as securityl)
IN GENERAL. A bankor bank diicer may not give prefer
enceto any depositor or creditor by pledging tmsets
of the bank as collateral securigxcept to secure depos

(8) CERTIFICATESOF DEPOSIT. A bank may not issue
its certificate of deposit for the purpose lmdrrowing
money. A bank may not make partial payments upen
tificatesof deposit.

(9) PLEDGESTO AND LOANS FROM THE FEDERAL HOME

its where otherwise permitted or required by law for a LoaN BaNk. Notwithstanding sub. (35 bank that is a
particular depositor to secure repurchase agreements memberof the federal home loan bank may borrow
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moneyfrom the federal home loan bank for a term not to restorethe full amount of the dividend unless the capital
exceed20 years and may pledge bank assets having as subsequently made good.
valuethat does not exceed 2 times the amount dbtioe (3) LiaBIiLITY oFDIRECTORS. If the board of directors
as collateral tosecure the loan. ofal assets pledged of a bank pays dividends when the bank is insolveint or
underthis subsection may nekceed 4 times the amount dangerof insolvencyor not having reason to believe that
of the banks capital. therewere suficient undivided profits to pay the divi
221.0325 Certified checks. An officer, employe or dendsthe members of the board of directorsjametly
agentof a bank may not certify a check, draft or order andseverally liable to the creditors of the bank at the time
drawnupon the bank unless the person, firm or corpora of declaring dividends in an amount equal to twice the
tion drawing the checldraft or order has on deposit with amountof the dividends.

thebank at the time the check, draftayder is certified SUBCHAPTER IV

anamount of money equal to the amount specified in the NAME

check,draft or order A check, draft or order so certified 221.0401 State bank. Every bank incorporated

by the duly authorized ti€er, employeor agentis avalid  underthis chapter shall be known as a state bank.

obligationagainst the bank. 221.0402Use of “bank”. (1)Useor“BaNK”. Except
221.0326Bad debts.All debts due a bank, on which  asprovided in sub. (2), a person who is engaged ir busi

interestis past due and unpaid for a period ofdénths, nessin this state, who is not subject to supervision and

shallbe considered bad debts and shaltheged of to examinatiorby the division, and who is not required to

the profit and loss account at the expiratmfrone year makereports tahe division under this chaptenay not
from the date on which thdebt became past due, unless usethe term “bank”, in any forrapon any dfce sign at
thedebts are well secured or in process of collection. theplace where the business is transacted. Except-as pro
221.0327 Surplusfund. (1) CHARGESTO SURPLUS videdin sub. (2), the person may not use or circulate let
ACCOUNT. A loss sustained by a bank in excess of its-undi terheadsbillheads, blank notes, blank receipts, certifi
vided profits may be chged to its surplus account,it$ catesgirculars, or any written or printed or partly written
surplusfund is thereafter reimbursdbm its earnings.  andpartly printed papecontaining arartificial or corpe
Cashdividends on capital stock may not be declased ratename, oother words, that indicates that the person’

paidby the bank in excess of 50% of its net earnings businesss the business of a bank.

its surplus fund is fully restored to the amount that iwvas (2) ExcepTiONS. (@) A check sold by a bank chartered

the surplus account immediately preceding the gbarf underthe laws of another state or a foreign country or a

theloss. nationalbankauthorized to do business in another state
(2) REIMBURSEMENTOFSURPLUSAND RESTRICTEDDIV - may use any form dfbank”, if the bank is licensed under

IDENDS. If the surplus fund of a bank is in exces400% ch.217.

of its capital stock and if losses chad against it do not (b) Mortgage bankers registered under s. 440.72 may

reducethe surplus account to an amount less than 100%usethe designation “mortgage banker”.

of its capital stock, the bank is reatbject to sub. (1) with (c) A savings bank ganized under ch. 214 may use

respect taeimbursement of the surplus account and with the designation “savings bank”.

respecto restricted dividends on capital stock. (3) EnFORCEMENT. Violations of this section may be
221.0328Dividends. (1) WHEN PERMITTED. Except enforcedby the division under s. 220.02 (2).

asprovided in sub. (2), the board of directofsa bank 221.0403Bank names. (1)IN GENERAL. Except as

may declare and pay a dividend from its undivigeeadfits providedin subs. (2) and (3), the name of a bank rbast

in an amount they consider expedient. The board ofapprovedby the division and must be distinguishable
directorsshall provide fothe payment of all expenses, uponthe records of the division from all of tFalowing
lossesrequired reserves, taxes, and interest accrued omames:

duefrom the bank before the declarationdifidends (a) Thename of another state baniganized under
from undivided profits. Ifdividends declared and paid in this chapter
eitherof the 2 immediately precedinygars exceeded net (b)  The name of a national bank or foreign bank
incomefor either of those 2 years respectivéhebank authorized to transact business in this state.
may not declare or pay any dividendtime current year (2) ExcepTions. A bank may apply to the division
that exceeds year-to—date net income except with thefor the authority to use a hame that is not distinguishable
written consent of the division. uponthe records of the division froome or more of the

(2) LiABILITY OF SHAREHOLDERS. A bank’s divi namedescribed in sub. (1). Thidvision may authorize

dendsmay not in any way impair or diminish the capital theuse of the name if any of the following occurs:

of the bank other than by reducing undivided profits. If (a) The other bank consents to the use in writing and
adividend is paid that doe®t comply with this section,  submitsan undertaking, in form satisfactory to the divi
every shareholder receiving the dividend is liable to sion,to change its name to a nathat is distinguishable
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uponthe records of the division from the name of the
applicant.

(b) The applicant delivers to the division a certified
copy of the final judgment of a couof competent juris
diction establishing the applicasitight to usehename
appliedfor in this state.

(3) UseorFsaME NAME. A bank may use the name
thatis used in this state by another banfamized under
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take action under the quorum and voting requirements
thenin effect.

221.0503ylaw fixing quorum or voting require-
mentsfor shareholders. (1) IN GeNERAL. If authorized
by the articlesof incorporation, the shareholders may
adoptor amend a bylaw that fix@sgreater or lower quo
rum requirement or a greater voting requirement for
shareholdersr voting groups of shareholders than is-pro

this chapter or authorized to transact business in this statevided by this chapter The adoption or amendment of a

if the bank proposintp use the name has done any of the
following:

(a) Merged with the other bank.

(b) Been formed by reganization of the other bank.

(c)  Acquired all or substantially all of the assets,
including the name, of the other bank.

(4) Useor«“savINGgs’. A bank name may not contain
theword “savings”.

SUBCHAPTER V
SHARES AND SHAREHOLDERS

221.0501 Quorum and voting requirements for

voting groups. (1) QUORUM REQUIREMENT. Shares

bylaw that adds, changes or deletes a greater or lower
quorumrequirement or a greateoting requirement for
shareholdersnust meet the same quorugguirement
and be adopted by the same vote and voting groups
requiredto take action under the quorum and voting
requirementhen in efect.

(2) SHAREHOLDER APPROVAL. A bylaw that fixes a
greateror lower quorum requirement or a greateting
requiremenfor shareholders under sub. (1) may not be
adoptedamended or repealéy the board of directors.

221.0504 Number of shaeholders. (1)METHODOF
COUNTING. For purposes of this chapteny of the fol

entitledto vote as a separate voting group may take actionlowing constitutes one shareholder if identified as a

ona matter ah meeting only if a quorum of those shares
existswith respect to that mattetnless the articles of
incorporation, the bylaws or this chapter provide other
wise,a majority of the votes entitled to be cast on the mat
ter by the voting group constitutes a quorafrthat vot

ing group for action on that matter

(2) METHOD OF DETERMINING QUORUM. If a share is
representefobr any purpose at a meeting, other tfam
the purpose of objecting to holding theeeting or trans
actingbusinessat the meeting, the share is considered
presentfor purpose®f determining whether a quorum
exists for the remainder of the meeting and for any
adjournmenbf that meeting, unless a new record date is
or must be set for that adjourned meeting.

(3) SIMPLE MAJORITY VOTING. If a quorum exists,
actionon a matter by a voting group is approved if the
votescast within the voting group favoring the action
exceedhe votes cast opposing the action, unless the arti
clesof incorporation, the bylaws or this chaptequire
agreater number of fifmative votes.

221.0502Greater or lower quorum or greater vot-
ing requirements. (1) METHOD OF SPECIFYINGDIFFER-

ENT REQUIREMENTS. The articles of incorporation may
provide, or authorize the bylaws under s. 221.0503 to
provide,for agreater or lower quorum requirement or a
greatervoting requirement for shareholders \ating
groupsof shareholders than is provided by this chapter

(2) AMENDMENTS TO ARTICLES OF INCORPORATIONTO
CHANGE REQUIREMENTS. An amendment to the articles of

shareholdein a banks current record of shareholders:

(a) Three or fewer coowners.

(b) An entity

(c) Thetrustees, guardians, custodians or other fidu
ciariesof a single trust, estate or account.

(2) SUBSTANTIALLY SIMILAR NAMES. For purposes of
this chapter shareholdinggegistered in substantially
similar names constitute orshareholder if it is reasen
ableto believe that the names represent the same person.

221.0505 Issued and outstanding shaes. (1)
| SSUEDAND OUTSTANDING SHARES. A bankmay issue the
numberof shares of each class or series authorized by the
articlesof incorporation. Shares that assued are out
standingshares until they ameacquired, redeemed, eon
vertedor canceled.

(2) SHARE REQUIREMENTS. At all times that shares of
thebank are outstanding, there must be outstanding one
or more shares that together have unlimited voting rights
andone or more shares, which miag the same share or
sharesas those with unlimited voting rights, thagether
areentitled to receive the net assets oftihek upon dis
solution.

221.0506 Fractional shares. (1)|SSUANCEAND DIS-
PosITION. A bank may do any of the following:

(a) Issue fractions of a share or pay in money the
valueof fractions of a share.

(b) Arrange for disposition of fractional shares by the
shareholders.

(2) RIGHTS OF HOLDERSOF FRACTIONAL SHARES. The

incorporationthat adds, changes or deletes a greater orholderof a fractional share may exercise tights of a

lower quorum requirement or greater voting require

shareholderincluding the right tovote, to receive diw

mentmust meet the same quorum requirement and bedendsand to participate in the assets of the bank upen lig

adoptedby the same vote and voting groups required to

uidation.
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221.0507 Share dividends. (1) DeriNniTION. In this
section,“share dividend” means shares issued propor
tionally and without consideration to the bamkhare
holdersor to the shareholders of one or more classes
series.

(2) POWERTO ISSUESHAREDIVIDENDS. EXxcept as pro
videdin sub. (3) and unless tlagticles of incorporation
provideotherwise, a bank may issue share dividends.

(3) LimimiaTIONS. (a) A bank may not issue shares of
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(a) “Other securities” include securities that are-con
vertible into or carry a right to subscribe for or acquire
shares.

(b) “Transfer restriction” meansrastriction on the
transferor registration of transfer of shares and other
securitiesof a bank.

(2) PERMITTED PURPOSESOF RESTRICTIONS. ()
Exceptas provided in pafb), the articles of incorpora
tion, the bylaws, an agreement amahgreholderand

oneclass or series as a share dividend in respect of sharelsoldersof other securities, or an agreemémstween

of another class or series unless any of the followgng
satisfied:

1. The articles of incorporation authorize the
issuance.

2. A majority of the votes entitled to be cast by the
class or series to be issued approve the issuance.

shareholderand holders of other securitiasd the bank,
may impose a transfer restriction on shares and other
securitiesof the bank for any reasonable purpdaselud
ing any of the following:

1. Maintaining the bank'status under state or federal
law when it is dependent on the number or identity of its

3. There are no outstanding shares of the class orshareholders.

seriesto be issued, as determined under (3t
(b) If a security is outstanding that is convertible into

or carries a right to subscribe for or acquire shares of the

2. Preserving exemptions under federal or stabe
rities law.
(b) A transfer restriction may notfatt shares and

classor series to be issued, the holder of the security isother securities issued before the restriction is adopted,
consideredh holder of the class or series to be issued for unlessthe holders of the shares and other securities are

purpose®f making the determination under p@) 3.
(4) RecorbDATE. If theboard of directors does not
fix the recorddate for determining shareholders entitled

partiesto the transfer restriction agreememtvote in
favor of the transfer restriction.
(3) ENFORCEABILITY. A transfer restriction isalid

to a share dividend, it is the date on which the board of andenforceable against the holder or a transferee of the

directorsauthorizes the share dividend.

221.0508 Form and content of certificates. (1)
ConTENTS. At a minimum, a share certificate shall state
onits face all of the following:

holderif the transfer restrictiois authorized by this sec

tion and its existence is noted conspicuously on the front
or backof the certificate. Unless so noted, a transfer
restrictionis not enforceable against a person who does

(a) The name of the issuing bank and that the bank isnot know of the transfer restriction.

organizedunder the laws of this state.
(b) The name of the person to whom issued.

(4) TYPESOFPERMITTEDTRANSFERRESTRICTIONS. The
transferrestrictions permitted under this section include

(c) The number and class of shares and the designatransferrestrictions that do any of the following:

tion of the series, if anyhat the certificate represents.

(2) CLASSESAND SERIESREQUIREMENTS. If the issuing
bankis authorized to issue tfent classes of shares or
different series within alass, the front or back of each
certificateshall contain any of the following:

(&) A summaryof the designations, relative rights,
preferenceand limitations applicable to each class, and
thevariations in rights, preferences and limitations deter
minedfor each serieand the authority of the board of
directorsto determine variations for future series.

(b) A conspicuous statemethtat the bank will fur
nishthe shareholder thaformation described in pa@)
onrequest, in writing and without clyg.

(3) SeNaTURE. (a) Each share certificate shall be
signedeither manually or in facsimile, by thefioér or
officersdesignatedh the bylaws or by the board of direc
tors.

(b) The validity of a share certificate is noteafted

if a person who signed the certificate no longer holds

office when the certificate is issued.
221.0509 Restriction on transfer of shaes and
other securities. (1) DeriNniTIONS. In this section:

(a) Obligate the shareholder or holder of otbexzuri
tiesfirst to ofer the bank or other persons, whethepa
rately, consecutively or simultaneouslgn opportunity
to acquire the restricted shares or other securities.

(b) Subject to the limitations of s. 221.0323, if appli
cable,obligate the bank or other persons, whether-sepa
rately, consecutively or simultaneoushp acquire the
restrictedshares or other securities.

(c) Requirethe bank, the holders of a class of its
shareor other securities or another person to approve the
transferof the restricted shares or otlsecurities, if the
requirements not manifestly unreasonable.

(d) Prohibit the transfer of the restricted shares or
othersecurities to designated persons or classes of per
sons,if the prohibition is not manifestly unreasonable.

221.0510 Preemptive rights. (1) DEFINITION. In
this section, “other securities” has threeaning given in
s. 221.0509 (1) (a).

(2) WHEN PREEMPTIVERIGHTSEXIST. The sharehold
ersor holders of other securities of a bank do not have a
preemptiveright to acquire the barkunissued shares or
othersecurities except to the extent provided in the arti
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clesof incorporation. If the articles of incorporation state 221.0511Annual meeting. (1) WHENHELD. A bank
that“the bank elects to have preemptiights”, or words shallhold a meeting of shareholders annually at a time
of similar meaning, subs. (3) to (@vern the preemptive  statedin or fixed in accordance with the bylaws.

rights, except tahe extent that the articles of incorpora (2) WHEREHELD. A bank may hold the annual share
tion expressly provide otherwise. holders’meeting in or outside this state at the place stated
(3) CoONDITIONS FOREXERCISEOF PREEMPTIVERIGHTS. in or fixed in accordance with the bylaws. If no place is

Exceptas provided in sub. (5), the shareholders or-hold statedn or fixed in accordance with theylaws, the bank
ersof other securities of the bank havereemptive right,  shallhold the annual meeting at its principdic.
grantedon uniform terms and conditions prescribed by (3) EFFECTOFFAILURE TO cOMPLY. Failure to hold an
the board ofdirectors to provide a fair and reasonable annualmeeting in one or more years does niscifthe
opportunityto exercise the right, to acquire proportional validity of any bank action.
amountf the banks unissued shares or other securities 221.0512 Special meeting(1) WHEN REQUIRED. A
uponthe decision of the boamf directors to issue the bankshall holda special meeting of shareholders if any
shareor other securities, subjectttre following condi of the following occurs:
tions: (a) A special meeting is called by the board of direc
(a) Holders of shares or otheecurities with general  torsor any person authorized by the articles of incorpora
voting rights have preemptive rights with respect to tion or bylaws to call a special meeting.
sharesand other securities of any class with general vot (b) The holders of at least 10% of all the vaatitled
ing rights. to be cast on an issue proposed to be considered at-the pro
(b) Holders of shares or other securities without-pref posedspecial meeting sign, date and deliver to the bank
erentialrights to distributions or assets hgreemptive oneor more written demands for the meetidescribing
rights with respect to shares and other securities of anyoneor more purposes for which it is to be held.
classwithout preferential rights to distributions or assets, (2) RecorbDATE. If not otherwise fixed under s.
exceptthat holders ohares or other securities without 221.0517 the record date for determiniispareholders
generalvoting rightshave no preemptive rights with entitledto demand a special meeting is the date that the
respecto shares or other securities of any class with gen first shareholder signs the demand.
eralvoting rights. (3) WHEREHELD. A bank may hold special share
(4) WAIver. A shareholder or holder of otheecuri holders’meeting in or outside this state at the place stated
ties may waive his or her preemptive right. A written in or fixed in accordance with the bylaws. If no place is
waiveris irrevocable even if it is not supported by consid statedn or fixed in accordance with theylaws, the bank

eration. shallhold a special meeting at its principaicd.
(5) ExempTIONS. There is no preemptive righiith (4) LIMITATION ON BUSINESSCONDUCTED. Only busk
respecto any of the following: nesswithin the purpose described in the meeting notice
(a) Shares or other securities issued as compensatiomequiredby s. 221.0514 (4p) may be conducted at a spe
to directors, dicers or employes of the bank or itfilaf cial shareholders’ meeting.
ates. 221.0513 Action without meeting. (1) PERMITTED

(b) Shares or other securities issued to satisfy conver METHODS. Action required opermitted by this chapter to
sionor option rights created to provide compensation to betaken at a shareholders’ meeting may be taken without
directors officers or employes of the bank or itfilates. ameeting in any of the following ways:

(c) Shares or other securities authorized in articles of ~ (a) Without action by the board dfirectors, by all
incorporationthat are issued within 6 months after the shareholdersntitled to vote on the action.

effectivedate of incorporation. (b) If the articles of incorporation so provide, by
(d) Sharesor other securities sold for other than shareholdersrho would be entitled to vote at a meeting

moneyor an obligation to pay money thoseshares with voting power to cast not less than the
(e) Treasury shares. minimum number orin the case of voting by voting

(6) LAapseor PREEMPTIVERIGHTS. If shares or other  groups,numbers of votes that woulte necessary to
securitiesubject to preemptivéghts are not acquired by  authorizeor take the action at a meeting at which all
shareholdersr holders of other securities, the bank may sharesentitled to vote were present and voted, except
issuethe shares or other securities to any person for oneactionmay not be taken under this paragraph with respect
year after being dered to shareholdermsr holders of to anelection of directors for which shareholders may
other securities, at a consideration set by the board of vote cumulatively under s. 221.0522.
directorsthat is not lowethan the consideration set for (2) How pocuMENTED. Action under sub. (1nust
the exercise of preemptive rights. Anfaf at a lower be evidenced by one or more written consents describing
consideratioror after the expiration of one year is subject the action taken, signed by the number of shareholders
to the preemptive rights of shareholdersholders of necessaryo take the action under sub. (1) (a) or (b) and
othersecurities. deliveredto the bank for inclusion in the bank records.
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(3) EFFecTIVEDATE. Action taken under sub. (1) is noticeof the new date, time or place if the new date, time
effectivewhen consents representing the required-num or place is announceat the meeting before adjournment.
berof shares are delivered to the bank, unlessahsent (b) If a new record date for an adjourned meeting is
specifiesa different efective date. Whin 10 days after ~ or must be fixed under s. 221.0517 (3), the bank shall give
actiontaken under sub. (1) (b) ifettive, the bank shall  noticeof the adjourned meeting under this section te per
give notice of the action to shareholders who, on the sonswho are shareholders as of the new record date.
recorddate determined under sub. (djgre entitled to 221.0515 Disclosure to shaeholders. The bank
voteon the action but whose shavesre not represented  shallinclude with each notice of an annual meeting deliv
onthe written consent. The notice shall comply véith  eredto shareholders copider the 2 preceding fiscal
221.0103. yearsof the banks balance sheets, statements of profit

(4) RecorpDATE. If not otherwise fixed under s.  and loss and reconcilements of the baskoan loss
221.0518the record date for determiniishareholders  regerve.

entitledto take action without a meeting is the ditat 221.0516 Waiver of notice. (1) WRITTEN WAIVER.

thefirst shareholder signs the consent under sqb. (1)- A shareholder may waive any notice required by this
(5) EFFECTOFWRITTEN CONSENT. A consent signed  chapterthe articles of incorporation or the bylaws before
underthis section has thefett of a meeting vote and o after the date and time stated in the notice. The waiver
maybe described as such in any document. _ shallbe in writing and signed ke shareholder entitled
(6) NoTicE REQUIREMENTS. If this chapter requires g the notice and contain the same information that would
that noticeof proposed action be given to shareholders .o beenrequired in the notice under any applicable

who are ';Ot entitled ;9 vote on thhe actiokn ?}”‘Ijl the acI?]tion provisionsof this chapterexcept that the time and place
is to betaken under this section, the bank shall give those o¢ eeting need not be state@he shareholder shall

nonvoting shareholders written notice of the proposed deliverthe waiver to the banfor inclusion in the bank
actionat least 10 days before the action becontfes-ef records

tive. The noticeshall comply with s. 221.0103 and shall (2) WAIVER BY ATTENDANCE. A shareholdés attend

Conanor be Sccomperien Y e Same mALere 1 ancesta meeting,n persono by prowes aectr
P& 9 to all of the following:

to nonvoting shareholders in a notice of meeting at which () Lack of notice or defective notice of the meeting,

the proposed action would have been submittethéo unlessthe shareholder at the beginningte meeting or

shareholder$or action. . . . .
221.0514 Notice of meeting. (1JVHEN REQUIRED promptlyupon arrival objects to holding the meetirg
) ) ' transacting business at the meeting.

A bank shall notify shareholders of the date, time and b) Considerati ¢ deul tter at th ¢
placeof each annual and special shareholders’ meeting. (b) -onsideration of a particular matter at the mee
notless tharl0 days nor more than 60 days before the ing that is not within the purpose described in the meeting

meetingdate, unless a dérent time is provided by this notice,unless the shareholder objetissonsidering the

chapterthe articles of incorporation or thglaws. The ~ Matterwhen itis presented.

noticeshall comply with s. 221.0103Jnless this chapter 221.0517 Reco.rd date. (DMANNER OF FIXING DATE.
or the articles of incorporation require otherwise, the 1n€Pylaws may fix or provide the manner of fixing a

bank is required to give notice only to shareholders future date as the record date for one or more voting
entitledto vote at the meeting. groupsin order to determine the shareholders entitled to
(2) CONTENT OF NOTICES. (@) Unless this chapter or noticgof a shareholdersheeting, to dgmand a special
the articles of incorporation require otherwise, notice of Meeting,fo vote or to take any other actioithe bylaws
anannual meeting need nioclude a description of the ~ do not fix or provide for fixing a record date, the board

purposefor which the meeting is called. of directors may fix a future date as the record date.

(b) Notice of a special meeting shall include (2) LimiTt oNDATE. A record date fixed under thiee
descriptionof each purpose for which the meeting is tion may not be more than 70 days before the meeting or
called. actionrequiring a determination of shareholders.

(3) RecorpDATE. If not otherwise fixed under s. (3) EFFECTOF ADJOURNMENT. (@)  Except as pro

221.0517the record date for determinispareholders  Videdin par (b), a determinationf shareholders entitled
entitledto notice of and to vote at an annual or special to notice of or to vote at a shareholders’ meetireffés-
shareholdersmeeting is the close of business on the day tive for any adjournment dhe meeting unless the board
beforethe first notice is given to shareholders. of directors fixesa new record date, which it shall do if
(4) ApJourNMENT. (@) Unless the bylaws require  the meeting is adjourned todate more than 120 days
otherwiseand except as provided in pfb), if an annual  afterthe date fixed for the original meeting.
or special shareholders’ meetiisgadjourned to a ddr- (b) If a court orders a meeting adjourned tdate
entdate, time or place, the bank is not required to give morethan 120 daysfter the date fixed for the original
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meeting it may provide that the originadcord date cen

tinuesin effect or it may fix a new record date.
221.0518Shareholders’ list for meeting. (1) PREF

ARATION OF LIST. After fixing a record date formeeting,

1995 Senate Bill 494

coupledwith an interest include the appointmentaly
of the following:

1. A pledgee.

2. A person who purchased or agréeg@urchase the

abank shall prepare a list of the names of all its sharehold shares.

erswho are entitled to notice of a shareholders’ meeting.

3. An employe or dicer of thebank whose empley

Thelist shall be arranged by class or series of shares andnentcontract requires the appointment.
showthe address of and number of shares held by each 4. A party to a voting agreement created under s.

shareholder.

(2) AVAILABILITY PRIORTO MEETING. The bankshall
makethe shareholders’ list available for inspection by
any shareholderbeginning 2 business days after notice
of the meeting is given fawhich the list was prepared
andcontinuing to the date of the meeting, at the bank’
principal office or at a place identified in the meeting
noticein the city where the meeting will be held. A share
holderor his or her agent or attorney maw written
demandjnspect and copy the list, during reguibarsk

221.0524.

(b) An appointment made irrevocable under. fex
is revoked when the interest with which it is coupied
extinguished.

(5) DEATH OR INCAPACITY OF SHAREHOLDER. The
deathor incapacity of the shareholder appointing a proxy
doesnot afect the right of thdéank to accept the proxsy’
authorityunless the dicer or agent of the bank autho
rizedto tabulate votes receives notice of the death of inca
pacity beforethe proxy exercises his or her authority

nesshours and at his or her expense, during the periodunderthe appointment.

thatit is available for inspection under this subsection.
(3) AvaILABILITY AT MEETING. The banlkshallmake
theshareholders’ list available at the meeting. A share

(6) REVOCATION IN CERTAIN CASESINVOLVING TRANS-
FERSFORVALUE. Notwithstanding sub. (4), a transferee
for value of shares subject to an irrevocable appointment

holderor his or her agent or attorney may inspect the list may revoke the appointment if the transferee dat

atany time during the meeting or an adjournment.
(4) RerusaL TO ALLow INSPECTION. If the bank
refusedo allow a shareholder or hos her agent or attor

know of its existence when he or she acquired the shares
andthe existence of the irrevocable appointment was not
notedconspicuously on the certificate representing the

neyto inspect the shareholders’ list before or at the-meet sharesor, if the shares are withowgertificates, on the

ing, or to copy the list as permittéy sub. (2), on petition
of the shareholdethe circuit court for the county where
the banks principal ofice is located mayafter notice to
thebank and an opportunity e heard, order the inspec
tion or copying at the barkexpense. The court may also
postponethe meeting for which the list was prepared
until the inspection or copying is complete.

(5) EFFeCTOFFAILURE TO comMpPLY. Refusal or failure
to prepare or make available the shareholderstbsis
not affect the validity of action taken at the meeting.

221.0519Proxies. (1) EXERCISEOFVOTE. A share
holdermay vote his or her shares in person or by proxy

(2) METHOD OF APPOINTING A PROXY. A shareholder
may appoint a proxy to vote or otherwise act for the
shareholdeby signing an appointment form, eithm+
sonallyor by his or her attorney-in—factAn appoint
mentof a proxy may be in durable form as provided in s.
243.07.

(3) WHEN PROXY IS EFFECTIVE. An appointment o&
proxy is efective when received bgn oficer or agent of

informationstatement for the shares.

(7) EFFecTOF PROXY. Subject tos.221.0521 and to
anyexpress limitation on the prosyauthority appearing
onthe face of the appointment form, a bank may accept
the proxy’s vote or other action as that of the shareholder
makingthe appointment.

221.0520Shares held by nominees. (1ESTABLISH-
MENT OF PROCEDURES. A bank may establish a procedure
by which the beneficial owner of shares that are regis
teredin the name o& nominee is recognized by the bank
asthe shareholderThe extenbf this recognition may be
determinedn the procedure.

(2) ScopeoF PROCEDURES. The procedure may set
forth all of the following:

(@) The types of nominees to which it applies.

(b) The rights or privileges that the bank recognizes
in a beneficial owner

(c) The manner in which the nominee selects the pro
cedure.

(d) The information that must be provided whka

thebank authorized to tabulate votes. An appointment is procedurés selected.

valid for 11 months from the date of its signing unless a

differentperiod is expressly provided in the appointment
form.
(4) RevocasiLITY. (a) An appointment of a proxy

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

() Other aspects of the rights and duties created.

221.0521 Acceptance of instruments showing

revocableby the shareholder unless the appointment shareholderaction. (1) WHEN NAME CORRESPONDSO
form conspicuously states that it is irrevocable and the THAT oF A SHAREHOLDER. If the name signed on a vote,

appointments coupled with afnterest. Appointments

consentwaiver or proxy appointment corresponds to the
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nameof a shareholdethe bank, if acting in good faith, electedas directors up tthe maximum number of direc
may accept the vote, consent, waiver or proxy appoint torsto be chosen at the election.
mentand give it efiect as the act of the shareholder (2) CumuLATIVE VOTING PERMITTED. Shareholders do

(2) WHEN NAME DOESNOT CORRESPONDTO THAT OF A not have aright to cumulate their votes for directors
SHAREHOLDER. If the namesigned on a vote, consent, unlessthe articlesof incorporation provide for cumula
waiveror proxy appointment does not correspond to the tive voting. If the articles ofncorporation contain a
nameof its shareholdethe bank, if acting in good faith,  statemenindicating that all or a designated votigipup
may accept the vote, consent, waiver or proxy appoint of shareholders are entitled to cumulate their votes for
mentand give iteffect as the act of the shareholder if any directors,the shareholders so designated are entitled to
of the following applies: multiply the number of votes that they are entitled to cast

(a) The shareholder is an entity and the name signedpy the number of directors for whom thase entitled to
purportsto be that of an &iter or agent of the entity voteand cast the product for a single candidate or distrib

(b) The name signeplrports to be that of a personal ytethe product among 2 or more candidates.
representativegdministratarexecutaorguardian or con (3) WHEN CUMULATIVE VOTING MAY BE USED. ()
servatorrepresenting the shareholder and, if the bank Exceptas providedn par (b), shares entitled under sub.
reque_stsevidence of fiduciary statumcceptable to the (2) to vote cumulatively may ndte voted cumulatively
bank is presented with respect to the votensent,  a¢4 particulameeting unless any of the following notice
waiveror proxy appointment. requirementss satisfied:

(c) The name signed purports to be that of a receiver ' 1he meeting notice or proxy statement accompa
or trustee in bankruptcy of the shareholder and, if the nying the notice states conspicuously teamulative
bankr.equests, evidence tiis status acceptable to the voting is authorized.
bank is presented with respect to the votensent, 2. A shareholdewho has the right to cumulate his
walveror proxy app_omtment. or her votes gives notice that complies with s. 221.0103

(d). The hame signed purports to be that of a pIedgeeTo the bank not less that8 hours before the time set for
bengflmalowner or attorney—ln—fact of the shareholder the meeting of his or her intent to cumulate his or her
and,if the bank requests, evidence acceptable to the bank durina the meetin
of the signatong authority to sign for the shareholder is votesduring g ,
presentedwvith respect to the vote, consent, waiver or (b) Ifone sharehoIQer gives notice _under fay 2., -
proxy appointment. all chgr shareho!ders in thg same voting group partici

(e) Two or more persons are the shareholder as-coten pgtmgm t.h.e election are e ntitled to cumulate their votes
antsor fiduciaries and the name signed purports to be theW'thOUtg'Vmg further notice.

name of at least one of the coowners and the psigon () E';EFCTOF;{OTESA?A'NST A.CAtND'DATEd.gotr buF t
ing appears to be acting on behalf of all coowners. posesof this section, votes aganst a candidate are no

(3) WHENREJECTIONPERMITTED. The bank may reject givenlegal efect and are not counted as votes cast in an

avote, consent, waiver or proxy appointment if tHe of ~ €lectionof directors.
cer or agent of the bank who is authorized to tabulate 221.0523Voting trusts. (1) _CREAT'ON' One ormore
votes,acting in good faith, has reasonable basis for doubtShareholdersnay create a voting trust, conferring on a
aboutthe validity of the signature on it or about the signa  rusteethe right to vote or otherwise act for them sigr
tory’s authority to sign for the shareholder ing an agree.ment s'ettlng out the provisions of thg trust
(4) EFFecTON LIABILITY. The bank and its Béer or andtransferring their shares tbe trustee. The voting
agentwho accepts or rejects a vote, consent, waiver or Irust agreement may includany provision consistent
proxy appointment in good faith and in accordance with With the voting truss purpose. When woting trust

this section are not liablia damages to the shareholder 2greemenis signed, the trustee shpfepare a list of the
for the consequences of the acceptance or rejection_ names and addressesatifowners of beneficial interests

(5) EFFECTONVALIDITY OFACTION. Bank action based in the trust, togethewith the number and class of shares

onthe acceptance or rejection of a vote, consent, waiveréachtransferred to thgust, and deliver copies of the list
or proxy appointment under this section is valid unless aandagreement to the barsiprincipal ofice.

courtof competent jurisdiction determines otherwise. (2) EFFECTIVEDATE. A voting trust becomesfettive
221.0522Voting for dir ectors; cumulative voting. onthe date that the first shares subject to the trusegre

(1) PLURALITY VOTE REQUIRED. Unless otherwis@ro- isteredin the truste& name.

vided in the articles of incorporation, directors are 221.0524Voting agreements. (1)CREATION. Two

electedby a plurality of the votes cast by the shares or more shareholders may provide for the manner in
entitledto vote in the election at a meeting at which a quo which they will vote their shares by signing an agreement
rumis present. In this subsectidplurality” means that  for that purpose. Awoting agreement created under this
the individuals with the lagest number of votes are sectionis not subject to s. 221.0523.
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(2) EnFORCEABILITY. A voting agreement created
underthis section is specifically enforceable.

221.0525 Shags of stock, when not transferable.
The shares of stock of a bank are perspraerty The

bankshall transfer the shares on the books of the bank in

suchmanner as the bylaws may direct. A transfer ofcapi
tal stock is not validvhile the bank is under notice to
makegood the impairment of its capital, as provided in
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stock creates for the ownrisbenefit during the ownsr
lifetime, or that the owner creates by will for the benefit
of the ownel's heirs. This section does not applyrtests
socreated.
SUBCHAPTER VI
DIRECTORS, OFFICERS AND EMPLOYES

221.0601 Requirement for and duties of board of

directors. (1) REQUIREMENT. A bank shall have a board

S.220.07, until the impairment is made good. A transfer of directors.

of stock shall be certified by anfickr of the bank to the
division within 3 days after the transféf the transfer is
of at least 5% of the outstanding shaoesafects the

holdingsof the owner of record or beneficial ownerabf

(2) Powers. All corporate powers shall be exercised
by or under the authority of, and thasiness and fairs
of the bank managed under the direction of, its board of
directors,subject to any limitation set forth in theticles

least5% of the outstanding shares. A person who fails to of incorporation.

complywith this certification requirement may be fined
not more than $100.

221.0526 Stock control of bank or trust company
bank by other corporation. (1) EFFECTOF OWNERSHIP.
A domestic corporation, investment trust,other form
of trust or any out—of-state bank holding compé#mst
owns,holds or in any manner controls a majority of the

(3) RequIREDOATH. Every director shall take and
subscribean oath tgerform diligently and honestly the
director'sduty andto not knowingly violate or permit a
violation of chs. 220 to 224.

221.0602 Qualifications of directors. The articles
of incorporation or bylaws may prescribe qualifications
for directors. A director need not be a resident of this

stockin a bank or trust company bank is engaged in the stateor a shareholder of the bank unléiss articles of

busines®f banking and is subject to the supervisidn
thedivision. The corporation, trust or company shall file
reports of its financial condition or activities when
requiredby the division, and the division may order an
examinationof its condition and solvency whenever in
the divisions opinion an examination is required. The
costof this examination shall be paid by the corporation,
trustor company Whenever the division determines that
the condition of theorporation, trust or company endan

incorporationor bylawsso prescribe. A person who has
beenconvicted of a crime against federal or state banking
law may not be elected director

221.0603 Number and election of diectors. (1)
ReQuIREDNUMBER. A board of directors shall consisit
5 or more natural persons, with the number specified in
or fixed in accordance with tharticles of incorporation
or bylaws.

(2) CHANGE IN NUMBER. The number of directors may

gersthe safety of the deposits in a bank that the corpora be increased grsubject to s. 221.0605 (2), decreased

tion, trust or company owns or controls, or that the epera
tion of the corporation, trust or company is carried on in
sucha manneas to endanger the safety of the trust-com
panybank or thébank or its depositors, the division may
orderthe corporation, trust or company to remedy the
conditionor policy within 90 days. If the corporation,
trustor company does not comply with the ordee divi
sion may direct theoperation of the bank or trust cem
panybank until the order isomplied with, and may with
hold all dividends from the corporation, trust or
companyduring the period in which the division directs
the operation of the bank or trust company bank.

(2) APPLICABILITY TO FOREIGNENTITIES. Subsection
(1) applies to a foreign corporation, association, irvest
menttrust, or other form of trust that is authorizedito
businessn this state.

(3) OTHERENTITIESAND TRUSTS. This section applies

from time totime by amendment to, or in the manner pro
videdin, the articles of incorporation or the bylaws.

(3) ELecTion. Directorsshall be elected at the meet
ing held before the bank is authorized to commence busi
nessby the division, and at each annual meeting thereaf
ter unless their terms are staggered under s. 221.0606.

221.0604 Election ofdirectors by certain classes of
shareholders. If the articles of incorporation authorize
dividing the shares intolasses, the articles of incorpera
tion may also authorize the election of all apecified
numberof directors by the holders of one or mare¢he
rized classes of shares. A class or classes of shares
entitledto elect one or more directors shall be a separate
voting group for purposes of the election of directors.

221.0605 €rms of directors generally (1) ExprI-
RATION OF TERM. The terms of the directof a bank,
including the initial directors, expire d@he next annual

equallyto associations, investment trusts, or other forms shareholdersimeeting unless their terms are staggered

of organized trusts, whether so specifically stated or not.

Nothing contained in this section shall be construed to

prohibit a trust company bank, or state or national bank,

authorized to administer or execute trusts, from
acceptingand carrying out the provisions of any personal
trust,or any trust created by will that tbener of bank

unders. 221.0606.

(2) EFFECTOFDECREASEIN NUMBER. A decrease ithe
numberof directors may not shorten an incumbent direc
tor's term.

(3) EFFECTOFEXPIRATION OF TERM. Despite thexpk
ration of a directots term, the director shall continue to
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serve,subject to ss. 221.0607 and 221.0608, until his or affirmative vote of a majority of all directors remaining

her successor is elected and, if necessauglifies or
until there is a decrease in the number of directors.
221.0606 Stagged terms of directors. Thearti
cles of incorporation, or the bylaws if the articles of
incorporationso provide, may provide for staggeritg
termsof the directors by dividing theotal number of
directorsinto 2 or 3 groups. In that event, the terms of
directorsin the first group expire at the first annual share
holders’meeting after their election, the terms of 2nel

in office.

(2) VoTinGg Groups. If the vacant dice was held by
adirector elected by a voting group of shareholdmmly;
the holders of shares of that voting group may vote to fill
thevacancy if it is filled bythe shareholders, and only the
remainingdirectors electedby that voting group may
voteto fill the vacancy if it is filled by the directors.

(3) VACANCIES AT A LATER DATE. A vacancy that will
occur at aspecific later date, because of a resignation

group expire at the 2nd annual shareholders’ meeting effectiveat a later date under s. 221.06@J or other

aftertheir election, and the terms of the 3rd group, if any

wise, may be filled beforg¢he vacancy occurs, but the

expire at the 3rd annual shareholders’ meeting after theirnewdirector may not take fadée until the vacancy occurs.

election. At each annual shareholders’ meeting held
thereafterthe number of directors equal to the number of
thegroup whose term expires at the time ofineeting

shallbe chosen for a term of 2 years, if there are 2 groups,

or a term of 3 years, if there are 3 groups.
221.0607 Resignation of dilectors. (1) WRITTEN
NOTICE. A director may resign at any time by delivering

221.0610 Meetings. (1) FREQUENCY OF MEETINGS.
Theboard of directors shall meet at least once each-calen
darquarter

(2) DuUTIES TO BE PERFORMEDAT MEETINGS. At each
meetingthe board of directors shall generally investigate
theaffairs of the bank and determine whetherdbsets
areof the valueat which they are carried on the books of

written notice that complies with s. 221.0103 to the board the bank.

of directors, to the chairperson of the boardlioéctors
or to the bank.

(2) EFFECTIVEDATE. A resignation is ééctive when
thenotice is delivered unless the notgpecifies a later
effectivedate.

221.0608 Removal ofdirectors by shaeholders.
(1) WHEN REMOVAL PERMITTED. The shareholders may
removeone or more directors with or without cause,
unlessthe articles of incorporation biylaws provide that
directorsmay be removed only for cause.

(2) CumuLaTivE voTING. If cumulative voting is
authorizedunder s. 221.0522, tiehareholders may not
removeadirector if the number of votes §iafent to elect
thedirector under cumulative voting is voted against his
or her removal. If cumulative voting is not authorized
unders. 221.0522, the shareholders mayove a direc

(3) Attenpance. If the division determines that a
directoris lax in attending board meetings, the division
may remove the director The vacancy shall be filled
within a reasonable time as the division may direct.

(4) COMMUNICATION AT MEETINGS. (a) Unless the afti
clesof incorporationor bylaws provide otherwise, the
boardof directors may permit any or airectors to par
ticipate in a regular or special meeting or in a committee
meeting, including a loan committeeetaminingcom
mitteemeeting, of the board of directors by to conduct
the meeting through the usé, any means of communi
cationby which any of the following occurs:

1. All participating directors may simultaneously
hear each other during the meeting.

2. All communicatiorduring the meeting is immedi
atelytransmitted to each participating directand each

tor only if the number of votes cast to remove the director participatingdirector is able tammediately send mes

exceedghe number of votes cast notriemove him or
her.
(3) MEETING AND NOTICE REQUIREMENTS. A director

sagego all other participating directors.
(b) If a meeting will be conducted through the use of
anymeans described in péa), all participating directors

may be removed by the shareholders only at a meetingshallbe informed that a meeting is taking place at which

calledfor the purpose of removing thiirector and the

official business may be transacted. A director partici

meetingnoticeshall state that the purpose, or one of the patingin ameeting by any means described in fayis

purposespf the meeting is removal of the director

221.0609 Vacancy on board. (1) How FILED.
Unlessthe articles of incorporation provide otherwise,
andexcept as provided in sub. (2), if a vacancy oconrs
theboard of directors, including a vacancy resulting from
anincrease in the number of directors, the vacanay
befilled by any of the following:

(a) A vote of the shareholders.

(b) A vote of the board of directors, except that if the
directorsremaining in dice constitute fewer thanquo
rum of the board, the directors may fill a vacancy by the

consideredo be present in person at the meetirf.
requestedby a directgracopy of the minutes of the meet
ing prepared undesub. (5) shall be distributed to each
director.

(5) RECORDSOFMEETINGS. (&) The board of directors
shallelect a secretaryho shall keep aorrect record of
theminutes of the meeting in a book kept for that purpose.
Theminutes shall particularly disclose the date and-loca
tion of the meeting, and the names of the directors absent.
Theminutes shall be subscribed to by the presidifig of
cer. The minutes shall be approved at the next succeeding
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meeting by the board of directors, and the minutes of the ~ (2) SPeciaLMEETINGS. Unless the articles of incorpo
next succeeding meeting shall show this. The minute ration or bylaws provide for a longer or shorter period,
bookshall be available at the bank when needed. specialmeetings of the board of directors shall be pre
(b) The bank examiner shall examine the minute cededby at least 48 hours’ notice of the date, time and
book at the time that he or she examines the tamk placeof the meeting. The notice shall comply with s.
shall includein his or her report of examination of the 221.0103. The notice need not describe the purpafse
bank,a statement of the dates on which the meetings werehe special meeting unless required by the articles of
held since the last examination of the bank byliaak incorporationor bylaws.
examinerand the names of the directors in attendance at  221.0613 Waiver of notice. (1) WRITTEN WAIVER.
eachof these meetings. A director may waive a notice required by this chapter
(c) A person who makes a false entry in the minute thearticles ofincorporation or the bylaws before or after
book or changes oalters an entry made in the minute thedate andime stated in the notice. Except as provided
bookmay be fined not less than $100 nor more than $500,by sub. (2), the waiver shall be in writing, signed by the
or imprisoned for not less than 30 days nor more than 6director entitled to the notice and retained by the bank.

months, or both.

221.0611 Response to examination. (1RESPONSE
REQUIRED. After receipt by the board dafirectors of a
bankof a report of examination of the bank by the divi
sion, the boardor an examining committee appointed
undersub. (2) in accordance with221.0615, unless the
division requires response by theard as provided in s.
220.05(5), shall do all of the following:

(a) Study the report of examination.

(b) Prepare a written report settifayth any recom
mendedcorrective action to be taken by the board in
responseo criticisms and suggestions contained in the
reportof examination.

(2) ExamiNnING commITTEE. Upon receipt of a report

(2) WAIVER BY ATTENDANCE OR PARTICIPATION. A
director’s attendance at or participation in a meeting
waivesany required notice to him or her of the meeting,
unlessthe director at the beginning of the meeting or
promptly upon his or her arrival objects to holding the
meetingor transacting business at the meeting and does
not thereafter vote for or assent to action taken at the
meeting.

221.0614 Quorum and voting. (1) QuOoRrRuM
REQUIREMENTS GENERALLY. (&) Unless the articles of
incorporationor bylaws require a greater, ander sub.

(2), a lesser numbgand except gsrovided in par(b) or
ins. 221.06194), a quorum of a board of directors shall
consistof amajority of the number of directors specified

of examination under sub. (1), the board of directors mayin or fixedin accordance with the articles of incorpora

appointan examining committee, consisting of fewer

than3 of its members, to perform the study and prepare

the report under sub. (1) (a) and (b).
(3) DISTRIBUTION AND ACKNOWLEDGEMENT REQUIRE
MENTS. Each member of the board of directors shall

tion or bylaws.

(b) When the number of directors specified or fixed
in accordance with the articlesintorporation or bylaws
exceed®, the directors mafor a period of not to exceed
6 months during any one yeaesignate by resolution 9

obtainand review a copy of the report prepared under directors,any 5 of whom shall constitute a quorum.

sub.(1) (b) and shall prepagewritten acknowledgment
statingall of the following:

(c) Unless the articles of incorporation loylaws
requirea greateror under sub(2) a lesser numbeand

(a) That the board has received the report of examina exceptas provided in s. 221.0619 (4)gquorum of a com

tion under sub. (1).
(b) That the member dghe board has obtained and

revieweda copy of the report prepared under sub. (1) (b).

(4) RecorbaTioN. The secretary of the board of
directorsshall record the report preparedder sub. (1)
(b) in the minutes of the next meeting of the board fellow
ing completion of the report.

(5) TRANSMISSIONTO DIVISION. The board of direc
tors shall transmit the repgrtepared under sub. (1) (b)
andthe acknowledgments prepanauder sub. (3) to the
division within 45 days after receipt by theard of the
report of examination under sub. (1).

221.0612 Notice of meeting. (1)REGULAR MEET-
INGS. Unless the articles of incorporation or bylaws-pro
vide otherwiseregular meetings of the board of directors
may be held without notice of the date, time, place or pur
poseof the meeting.

mitteeof the board of directors created under s. 221.0615
consistsof a majority of thenumber of directors
appointedo serve on the committee.

(2) MINIMUM QUORUM REQUIREMENTS. (&) The arti
clesof incorporation or bylaws may authorize a quorum
of a board of directors to consistno fewer than one—
third of the number of directors specified in or fixed in
accordancevith the articles of incorporation dylaws.

(b) The articles of incorporation or bylaws may
authorizea quorum of a committee of the boardlogc
torscreated under s. 221.0615 to consist of no fewer than
one-thirdof the number of directors appointed to serve
onthe committee.

(3) VOTING REQUIREMENTSGENERALLY.  Except as
providedin ss. 221.0615 (3) and (4), 221.0619 (4) and
221.0631(1) and (2), if a quorum is present whevote
is taken, the difrmative vote of a majority oflirectors
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presents theact of the board of directors or a committee (5) AUTHORITY WHICH MAY BE EXERCISEDBY COMMIT-
of the board of directors created under s. 221.0615, unlessee. To the extent specified by the board of directors or
thearticles of incorporation or bylaws require the vote of in the articles of incorporation or bylaws, each committee
agreater number of directors. may exercise the authority of the board of directors,
(4) WHEN ASSENTGIVEN. (a) Except as provided in  exceptthat a committee may not do any of the following:
par. (b), a director who ipresent and is announced as (a) Authorize distributions.
presentt a meeting of the board of directors or a commit (b) Approve or propose to shareholders activat
teeof the board of directors created under s. 221.0615,this chapter requires be approved by shareholders.
whencorporate action is takexssents to the action taken (c) Fill vacancies on the board of directorsexcept
unlessany of the following occurs: asprovided in sub. (3), on any of its committees.
1. The director objects at the beginning of the meet (d) Amend articles ofincorporation under s.
ing or promptly upon his or her arrival to holding the 221 .0211.

meetingor transacting business at the meeting. (e) Adopt, amend or repeal bylaws.

2. The director dissents or abstains fromaation () Approve a plan of mger not requiring share
takenand minutes of the meeting are preparedghatv holderapproval.
thedirectors dissent oabstention from the action taken. (g) Authorize or approveeacquisition of shares,

_ 3. The director delivers writtenotice that complies  gxceptaccording to a formula or method prescribed by
with s. 221.0103 of his or her dissent or abstention to theine hoard of directors.

presidingoffiper of the meeting before its adjournment (h) Authorize or approve the issuance or sale of con
to the bank immediately after adjournment of the meet 5 ttor sale of sharesyr determine the designation and

Ing. relativerights, preferences and limitations of a class

K 4 The dlrec;tor: dISSGnFS or abstains frt()jmhan ?q':|on seriesof shares, except that the boarfddirectors may
ta;] ent,rr]n w:jgtest Olstd'e metetlngba:e ?_rep?re tthat e}[! 0 4uthorizea committee or aenior executive éeer of the
showthe directols dissent or abstention rom the action ., 14 4o so within limits prescribed by the board of

takenand the director delivers to the bank a written notice .
. . ) directors.
of that failure that complies with s. 221.0103 promptly (6) EMPLOYMENT OF CONSULTANTS. Unless otherwise

afterreceiving the minutes. : . . :
(b) A diregc]:tor who votes in favor of action takesay providedby the board of directors icreating the com
mittee,a committee may employ counsel, accountants

notdissent or abstain from that action. andother consultants to assist it in the exercise of author
221.0615Committees. (1)IN GENERAL. Unlessthe .

articlesof incorporatioror bylaws provide otherwise, a ity.
boardof directors may create omme more committees, . (7) ErFECT ON RESPONSIBILITY OF BOARD. The cre .
appointmembers of the board of directors to serve on the ationof a_comm|ttee, del_egatlon of author_lty 10 a commit
committeesand designate other members of the board of teeor action by a committee does not relieve the b_oﬁr_d
directorsto serve as alternates. Each committee shalldiréctorsor any of its members of any responsibility
have2 or more members. Unless otherwise provided by IMPosedupon the board of directors or its membiays

the board of directors, members thie committee shall  12W- _ _ _
serveat the pleasure of the board of directors. 221.0616 Reliance by diectors or officers. Unless

(2) CREATION OF A COMMITTEE AND APPOINTMENT OF the director or dicer hasknowledgethat makes reliance
MEMBERS. Except aprovided in sub. (3), the creation of Unwarranteda director or dfcer, in dischaging his or
a committee, appointment of members to it and designa herduties tathe bank, may rely on mfprmatlon, opinions,
tion of alternate members, if arshall be approved by the ~ Feportsor statements, whialmay be written or oral or for

greaterof the following: mal or informal and which may include financitate
(a) A majority of all the directors in fite whenthe ments,valuation reports and other financial data, if they
actionis taken. areprepared or presented by any of the following:

(b) The number of directors required by the articles (1) OFFICERSAND EMPLOYES. An officer or employe
of incorporation or bylawso take action under s. Of the bank whom the director officér believes in good

221.0614. faith to be reliable and competent in the matters pre
(3) VAcancies. The board of directors may provide sented.

by resolutionthat any vacancies on the committee shall (2) Experts. Legal counsel, public accountants or

be filled by the afirmative vote of a majority of the  otherpersons as to matters that the director &icef

remainingcommittee members. believesn good faithare within the persos’professional
(4) APPLICABILITY OF CERTAIN PROVISIONS. Sections or expert competence.

221.06100 221.0613 apply to committees of a boaird (3) BoarD commiTTEES. In the case of reliance by a

directorsand to committee members. director,a committeeof the board of directors of which
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the directoris not a member if the director believes in
goodfaith that the committee merits confidence.

221.0617 Consideration of interests in addition to
shareholders’interests. In dischaging his or her duties
to the bank and idetermining what he or she believes to
bein the best interests of the bank, a director ficexrf
may,in addition to considering thefetts of an action on
shareholders;onsider the following:

(1) The efects of the action on employes, suppliers
and customers of the bank.

(2) The efects of the action on communities in which
thebank operates.

(3) Other factors that the director ofioér considers
pertinent.

221.0618Limited liability of dir ectors. (1)INGEN-

ERAL. Except as provided in sub. (2) or s. 221.0803, a
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holdersentitled to vote and they authorized, approzed
specificallyratified the transaction under sub. (5).

(c) The transaction was fair to the bank.

(3) INDIRECTINTERESTS. For purposes of this section,
the circumstances in which a director of the bank has an
indirectinterest in a transaction include but are not lim
ited to a transaction under any of the following cireum
stances:

(a) Another entity in which the director has a material
financialinterest or in which the director is a general-part
neris a party to the transaction.

(b) Another entity of which the director is a director
officer or trustee is a party to the transaction andréres
action is orbecause of its significantethe bank, should
be considered by the board of directors of the bank.

(4) AUTHORIZATION, APPROVAL OR RATIFICATION BY

directoris not liable to the bank, its shareholders, or any BoARD. For purposes of sub. (), a conflict of interest

personasserting rights on behalf of the bank or its share

transactionis authorized, approved or specifically rati

holders,for damages, settlements, fees, fines, penaltiesfied if it receives thaffirmative vote of a majority of the

or other monetarjiabilities arising from a breach of, or
failure to perform, any duty resulting solefiyom his or
herstatus as a directarnless the person asserting liabil

directorson the board of directors or on tbemmittee
actingon the transaction, who have dioect or indirect
interestin the transaction. If a majority of the directors

ity proves that the breach or failure to perform constituteswho have no direct or indirect interest in the transaction

any of the following:

(a) A wilful failure to deal fairly with thébank or its
shareholderén connection with a matter in which the
directorhas a material conflict of interest.

(b) A violation of criminal law unless the director

voteto authorize, approve or ratify the transaction, a quo
rumis present for the purpose of taking action under this
section. The presence of, or a vote castdirector with

a direct or indirect interest in the transaction does
affectthevalidity of any action taken under sub. (2) (a)

had reasonable cause to believe that his or her conducif the transaction is otherwise authorized, approved or
waslawful or had no reasonable cause to believe that hisratified as provided in this section.

or her conduct was unlawful.

(c) A transaction from which thdirector derived an
improperpersonal profit.

(d) Wilful misconduct.

(2) ARTICLES OF INCORPORATIONMAY LIMIT. A bank
may limit the immunity provided under this section by its
articlesof incorporation.A limitation under this subsec

(5) AUTHORIZATION, APPROVAL OR RATIFICATION BY
SHAREHOLDERS. For purposes of sub. (2) (b), a conflict of
interesttransaction is authorized, approvedspecifi
cally ratified if it receives the vote of a majority of the
sharesentitled to be counted under this subsection.
Sharesowned by or voted under the control afieector
who has a direct or indirect interesttire transaction, and

tion applies if the cause of action against a director sharesowned by or voted under the contadlan entity

accruesvhile the limitation is in déct.

221.0619Director conflict of interest. (1) DeFINI-
TIoN. In this section, “conflict of interest transaction”
meansa transaction with the bank in which a director of
thebank has a direct or indirect interest.

(2) WHEN TRANSACTIONNOT VOIDABLE. A conflict of
interesttransaction is not voidable by the bank solely
becausef the directois interest in the transaction if any
of the following is true:

(a) The material facts of the transaction and the direc

describedn sub. (3) (a), may not be counted in a vote of
shareholderto determine whether to authorize, approve
or ratify a conflict of interest transaction under sub. (2)
(b). The vote of those shares shall be counted in-deter
mining whether the transaction is approved under other
sectionsof this chapter A majority of the shares, whether
or not present, that are entitled to be counted in a vote on
the transaction undehis subsection constitutes a quo
rum for the purpose of taking action under this section.
221.06200fficers. (1) CREATION AND APPOINTMENT.

tor’s interest were disclosed or known to the board of A bank shall havéhe oficers described in its bylaws or
directorsor a committee of the board of directors and the appointedby its board of directordy resolution not
boardof directors or committee authorized, approved or inconsistentvith its bylaws.

specificallyratified the transaction under sub. (4).
(b) The material facts of the transaction and the
director’'sinterest were discloseatt known to the share

(2) ELecTION OF OFFICERS. The oficers of the bank
shall be elected by the board of directors. Howgaer
duly appointedfficer may appoint one or morefiaers



1995 Senate Bill 494

or assistant dicers if authorized by the bylaws or the
boardof directors.
(3) SENIOREXECUTIVE OFFICER. The senior executive
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directorexceeds $500,000. A baskoard of directors
may give prior approval to a line of credit to afficér or
director and prior approval by the baskoard of direc

officer in chage of conducting business shall be chosen torsis not required for each advance made to tfieeof

from the board of directors.

(4) MuLtipLE oFFICES. An individual may simulta
neouslyhold more than one faée in a bank.

(5) INELIGIBILITY FOROFFICE. An individual who has
beenpreviously convicted of any crime under federal or
statebanking laws may not be elected afficer of a
bank.

221.0621 Duties of officers. Each oficer has the
authority and shall perform the duties set forth in the
bylawsor, to the extent not inconsistent with the bylaws,
theduties prescribed by the board of directors or by direc
tion of an oficer authorized by the bylaws or by the board
of directors to prescribe the duties of othdicefs.

221.0622 Resignation and emoval of officers. (1)
ResignaTION. An officer may resign at any time by deliv
eringto the bank notice that complies with s. 221.0103.
Theresignation is ééctive when the notice is delivered,
unlessthe notice specifies a latelfedtive date and the
bankaccepts the laterfettive date.If a resignation is
effectiveat a later date, the basloard of directors may
fill the pending vacancy before théeefive date, if the
boardof directors provideshat the successor may not
takeoffice until the efective date.

(2) ReEmovAL. The boaraf directors may remove an
officer and, unless restricted by the bylaws or by the
boardof directors, an dicer may remove an ffer or
assistantofficer appointed by that fifer under s.
221.0620(2), at any time, with or without cause and-not
withstandingthe contract rights, if anyf the officer
removed.

221.0623 Contract rights of officers. (1) EFFecT
OF APPOINTMENT. The appointment of anfafer does not
itself create contract rights.

(2) EFFECTOF RESIGNATION OR REMOVAL. Except as
providedin s. 221.0622 (2), an fafer’s resignation or
removalis subject to any remedies provided by aog
tractbetween the @iter andthe bank or otherwise pro
vided by law

221.0624 Signature of officers. Each document
requiredby this chapter to be signed by aficefr or ofi-
cersof thebank shall be signed by thdioér or oficers
designatedn the bylaws or by the board of directors.

221.0625 Loans to bank officials; penalty. (1)

L OANS TO OFFICERSAND DIRECTORS. Except as otherwise
providedin this subsection, a bank may not lend to any
officer or director of the bank an amount that, when
aggregatedvith the amounof all other extensions of
creditto that persoexceeds the higher of $25,000 or 5%
of the banlks capital, withouprior approval of the bark’
boardof directors. Prior approval of the bamkioard of
directorsis also required in all cases when a loan aggre
gated with all other extensions of credit to tffiécer or

or director pursuant to the preapproved line of credit.

(2) PenaLTY. An officer or director of a bank who, in
violation of this section, directlgr indirectly does any of
the following may be imprisoned for not more than 10
years:

(a) Borrows or otherwise procurésr personal use
money,funds or property of the bank.

(b) Procures moneyundsor property of the bank
through use of personal credit or accommodation of
anothermperson.

(c) Procures monefunds or property of the bank by
acceptancéor discount at the bank of any note, bond or
evidenceof debt that he or she knows or has reason to
know is worth less thathe price at which it is accepted
as an asset.

221.0626 Definitions applicable to indemnifica
tion and insurance povisions. In ss. 221.06260
221.0635:

(1) “Director or oficer” means any of the following:

(a) Anindividual who is or was director or dficer
of a bank.

(b) An individual who, while a director orfider of
abank, is or was serving at the baniéquest as a direc
tor, officer, partnertrustee, member @ny governing or
decision—makingommittee, managezmploye or agent
of another bank, corporation, limited liability company
partnershipjoint venture, trust or other enterprise.

(c) An individual who, while a director orfider of
abank, is or was serving an employe benefit plan because
his or her duties to the bank also impose duties on, or
otherwiseinvolve services hyhe person to the plantor
participantdn or beneficiaries of the plan.

(d) Unless the context requires otherwise, the estate
or personal representative of a director dicef of a
bank.

(2) “Expenses” include fees, costs, de, disburse
ments,attorney fees and any other expenses incunred
connectionwith a proceeding.

(3) “Liability” includes the obligation tgay a judg
ment,settlement, penaltassessmenfiprfeiture or fine,
including an excise tax assessed withspect to an
employebenefit plan, and reasonable expenses.

(4) “Party” includes an individual who was or is, or
who is threatened to be made, a named defendant or
respondenin a proceeding.

(5) “Proceeding” meananythreatened, pending or
completectivil, criminal, administrative or investigative
action,suit, arbitration or other proceeding, whether for
mal orinformal, which involves foreign, federal, state or
local law and which is brought by or in the right of the
bankor by any other person.
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221.0627 Mandatory indemnification. (1) WHEN
SUCCESSFULIN DEFENSEOF A PROCEEDING. A bankshall
indemnify a directoror ofiicer, to the extent that he or she
hasbeen successfuin the merits or otherwise in the
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obligation to indemnify that was in existence on the
effective date of this section .... [revisor inserts date],
doesnot constitute a limitation on the basldbligation

to indemnify undeis. 221.0627. A limitation under this

defenseof a proceeding, for all reasonable expenses sectionapplies if thefirst alleged act or omission of a

incurredin the proceeding if the director orfiokr was
aparty because he or she is a director ficaf
(2) WHEN UNSUCCESSFULIN DEFENSEOF A PROCEED

director or oficer for which indemnification is sought
occurredwhile the limitation was in éct.
221.0629 Allowance of expenses as incued.

ING. (a) In cases not included under sub. (1), a bank shallUpon written request by a directar officer who is a

indemnifya director or dfcer against liability incurred
by the director or dicer in a proceeding to which the
directoror ofiicer was a party because he or shedset

tor or officer, unless liability wasncurred because the
directoror officer breached or failed to perform a duty

partyto a proceeding, a bank may pay or reimburse his
or her reasonablexpenses as incurred if the director or
officer provides the bank with all of the following:

(1) AFFIRMATION OF GOOD FAITH BELIEF. A written
affirmation of his or her good faith belief that he or she

thathe or she owes to the bank and the breach or failurehasnot breached or failed to perform hishar duties to

to perform constitutes any of the following:

1. A wilful failure to deal fairly with the bank or its
shareholderén connection with a matter in which the
directoror officer has a material conflict of interest.

2. A violation of a criminal laywunless thealirector

thebank.

(2) UNDERTAKING TO REPAY. A written undertaking,
executedpersonally or on his or her behalf, to repay the
allowanceand, ifrequired by the bank, to pay reasonable
interest on the allowance to the extent that it is ultimately

or officer had reasonable cause to believe that his or herdeterminedinder s. 221.0631 that indemnification under
conductwas lawfulor had no reasonable cause to believe s.221.0627 (2) is not required and that indemnification

thathis or her conduct was unlawful.

3. A transaction from which thdirector or oficer
derivedan improper personal profit.

4. WiIful misconduct.

(b)  Determination of whether indemnification is
requiredunder this subsection shall be made urxler
221.0631.

(c) The termination of a proceeding by judgment,
order,settlement or conviction, or uparplea of no con
testor anequivalent plea, does not, by itself, create a pre
sumption thatndemnification of the director orfider is
notrequired under this subsection.

(3) HOW INDEMNIFICATION MAY BE SOUGHT. A director
or officer whoseeks indemnification under this section
shallmake a written request to the bank.

(4) LiMITS ON MANDATORY INDEMNIFICATION. (&)
Indemnificationunder this section is not required to the
extentlimited by the articles of incorporation under s.
221.0628.

(b) Indemnification under this section is not required
if the director or diicer has previously received indemni
fication or allowance of expenses from any person,
includingthe bank, in connection with the sapreceed
ing.

(c) Indemnification under this secti@not required

is not ordered by a court under s. 221.0630 (2) (b). The
undertakingunder this subsection shall be @mimited
general obligation of the director offiecer and may be
acceptedvithout referenceo his or her ability to repay
theallowance. The undertaking may be secured orunse
cured.

221.0630 Court-ordered indemnification. (1)
APPLICATION FOR INDEMNIFICATION. Except agprovided
otherwiseby written agreement between the director or
officer and the bank, a director offickr who is a party
to a proceeding may apply for indemnification to the
court conducting the proceeding or to another court of
competeniurisdiction. Application shall be made for an
initial determination by the court under221.0631 (5)
or for review by the court of an adverse determination
unders. 221.0631 (1), (2), (3), (4) or (6). After recaipt
anapplication, the coughall give any notice that it con
sidersnecessary

(2) WHEN TO BE ORDEREDBY COURT. The court shall
order indemnification if it determines any of tiodlow-
ing:
(a) That the director or t€er is entitled to indemni
ficationunder s. 221.0627. If the court also determines
thatthe bank unreasonably refused the diréstor ofi-
cer’srequest for indemnification, the court shall order the

to the extent expressly prohibited by other provisions of bankto pay the directds or oficer’s reasonable expen

this chapterch. 220 or applicablederal law or in con
nectionwith an administrative proceeding action insti
tutedunderch. 220 which results in a final order against
the officer or director under s. 220.04 (4), (9) or (10).
221.0628 Bank may limit indemnification. A

bank’sarticles ofincorporation may limit its obligation
to indemnify under s. 221.0627. Amyovision of the
articles of incorporation relatingo a banks power or

sesincurred to obtain the court—orderediemnification.

(b) That the director or &ter isfairly and reason
ably entitled to indemnification in view of all the relevant
circumstanceggegardless of whether indemnification is
required under s. 221.0627.

221.0631 Determination of right to indemnifica-
tion. Unless otherwise provided by the articles of incor
porationor bylaws or by written agreement between the
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directoror officer and the bank, the director offioér
seekingindemnification under s221.0627 (2) shall
selectone of the following means for determining his or
herright to indemnification:
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tion or allowance is expressly prohibited by s. 221.0803,
by other provisions of this chapter or by applicable fed
erallaw or in connection with an administrative proceed
ing or action instituted under ch. 220 which results in a
(1) BoaRD OR COMMITTEE VOTE. By a majority vote  final order againsan oficer or director under s. 220.04
of a quorum of the board of directors consistingioéc (4), (9) or (10).
torswho are not at the time parties to the same or related 221.0633Insurance. Except as expressly prohibited
proceedingsIf a quorum ofdisinterested directors can by other provisions of this chapter or applicable federal
not be obtained, by majority vote of a commithdy law or in connection wittan administrative proceeding
appointedoy the board of directors and consisting solely or actioninstituted under ch. 220 which results in a final
of 2 or more directors who are not at the time parties to orderagainst an employagent, director or i€er under
thesame or relategroceedings. Directors who arepar s.220.04 (4)(9) or (10), a bank may purchase and main
tiesto the same aelated proceedings may participate in tain insuranceon behalf of the employe, agent, director
thedesignation of members of the committee. or officer against liabilityasserted against or incurred by
(2) INDEPENDENTLEGAL COUNSEL. By independent  theindividual in his or her capacity as an employe, agent,
legalcounsel selected by a quorum of the board of direc directoror officer or arising from his or her status as an
tors or its committee in the manner prescribed in sub. (1)employeagent, director or &ter, regardless of whether
or, if unable to obtain such a quorum or committee, by a the bank is required or authorized to indemnify or allow
majority vote of the full board of directors, including expensego the individual against the same liability
directorswho are parties to the same or related proceed underss. 221.0627, 221.0629, 221.0632 and 221.0634.

ings.
(3) PaNEL OFARBITRATORS. By a panel of 3 arbitrators

221.0634 Additional rights to indemnification
and allowance of expenses. (1LPROVISION FOR ADDI-

consistingof one arbitrator selected by those directors TIONAL RIGHTS. Except as provided in sub. (2) and except

entitledundersub. (2) to select independent legal coun
sel,one arbitrator selected by the director dicef seek

asexpressly prohibited by other provisions of this ehap
ter or applicable federal law or in connection with an

ing indemnification and one arbitrator selected by the 2 administrativeproceeding or action instituted undsr.

arbitratorspreviously selected.
(4) SHAREHOLDER VOTE. By an afirmative vote of
sharess provided in s. 221.0501. Shares owneaby

220 which results in a final order agairest oficer or
directorunder s. 220.04 (4), (9) or (10), ss. 221.082d
221.062%do not precludany additional right to indem

votedunder the control of, persons who are at the time nification or allowance of expenses that a director fir of
partiesto the same or related proceedings, whether ascermay have under any of the following:

plaintiffs or defendants or iany other capacitynay not
bevoted in making the determination.

(5) CourTORDER. By a court under s. 221.0630.

(6) OTHERMETHODS. By any other method provided
for in any additional right to indemnification permitted
unders. 221.0634.

221.0632 Indemnification and allowance of
expensesof employes and agents. (1)MANDATORY
INDEMNIFICATION. Except as provided in sub. (3)bank
shallindemnify an employe who is not a director di-of
cer,to the extent that he or she has been successtuton
meritsor otherwise in defense afproceeding, for all rea
sonable expenses incurreéh the proceeding if the

(a) The articles of incorporation or bylaws.

(b) A written agreement between the director @ir of
cerand the bank.

(c) A resolution of the board of directors.

(d) A resolution that is adopted, after notice, by a
majority vote of all of the bank’ voting shareghen
issuedand outstanding.

(2) WHEN ADDITIONAL RIGHTS PROHIBITED. Regard
lessof the existence of an additional right under sub. (1),
thebank may not indemnify a director ofioér, or per
mit a director or difcer to retain any allowance of expen
ses,unless it is determined lay on behalf of the bank that
thedirector or dficer did not breach or fail to perform a

employewas a party because he or she was an employeduty that he or she owes to thank which constitutes

of the bank.
(2) PERMITTED INDEMNIFICATION. Except as provided
in sub. (3), iladditionto the indemnification required by

conductunder s. 221.0627 (2) (a) 1., 2., 3. o¥director
or officer who is a party to the same or related proceeding
for whichindemnification or an allowance of expenses is

sub. (1), a bank may indemnify and allow reasonable soughtmay not participate in a determination under this
expensesf an employe or agent who is not a director or subsection.

officer to the extent provided by the articles of incorpora

(3) REIMBURSEMENT OF CERTAIN EXPENSES. Sections

tion or bylaws, by general or specific action of the board 221.06260 221.0635 do not fdct a banks power to pay

of directors or by contract.
(3) PROHIBITED INDEMNIFICATION. A bank may not

indemnify or allow reasonable expenses of an employe

or agent who is not a director oficer if the indemnifica

or reimburse expenses incurreddglirector or dfcer in
any of the following circumstances:

(a) As a witness in a proceeding to which he or she
is not a party
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(b) As a plaintif or petitioner in a proceeding
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more classes or series of a baatganized under this

becausde or she is or was an employe, agent, director orchapterwith the approvabf the division, if the board of

officer.

221.0635 Indemnification and insurance against
securitieslaw claims. (1) IN GENERAL. It is the public
policy of this state to require or permit indemnification,
allowanceof expenses and insurance for diapility
incurredin connection with a proceeding involving secu
rities regulation described under sub. {@)the extent
requiredor permitted under ss. 221.0626 to 221.0634.

(2) AppLICABILITY. Section221.0626 to 221.0634

directorsof the bank, by resolution adopted by the board,
approvesa plan of share exchange and its shareholders
also approve a plan of share exchaqmesuant to ss.
180.1102to 180.106. This section does not limit the
powerof a corporation or bank to acquire all or part of the
sharef one or more classes or series of a bank through
a voluntary exchange or otherwise. Application for
approvalof a share exchange shall be made taithie
sionon a form prescribed by the division. The applica

apply,to the extent applicable to any other proceeding, to tion shall be accompanied by a fee established by the

any proceeding involving a federal law or regulation or
astate law or rule that regulates thfegfsale or purchase
of securities, securities brokersdwgalers, or investment
companie®r investment advisors.

221.0636Theft. (1) THEFTPROHIBITED. (@) An ofi-

division.
221.0702 Consolidation or merger ofbanks. (1)
IN GENERAL. Any 2or more banks mayith the approval
of the division, consolidate or nggr into one bank under
the charter of either existing bank. The consolidation or

cer,director employe or agent of a bank may not do any mergershall be done on such terms aodditions as may

of the following:

1. Steal, abstraar wilfully misapply moneyfunds,
credits,or property of the bank, whether owned by the
bankor held in trust.

2. Without authority of the board afirectors,issue
or put forth a certificate of deposit, draw an order or bill
of exchange or make atceptance, assign a note, bond,
draft, bill of exchange, mortgage, judgment or decree.

be lawfully agreed upon by a majority of the board of
directorsof each bank proposing to consolidate orgaer
andas maybe ratified and confirmed by thefiahative

vote of the shareholders of each of the banks. Tirenaf
ative vote of the shareholders must be by shareholders
owning a majority of the outstanding capital stock
entitledto vote of each bank, or any greater percentage
specifiedin the articles of incorporation or the bylaws,

3. Make a false entry in a book, report or statement andby at least a majority of any outstanding preferred

of the bank with intent to injure or defraud thank or any
person,or to deceive an fi€er of the bank, an agent
appointedo examine the &irs of the bank, or angther
person.

(b) A person may not intentionally aid or abet a viola
tion of par (a).

(2) PenaLTY. Any person who violates sub. (1) may
beimprisoned for not more than 20 years.

221.0637 Bank officers and employes not to take
commissions.(1) ComMISSIONSPROHIBITED. An officer,
director,agent or employef a bank may not, directly or
indirectly, take, accept or receive, orf@for agree to

take,accept or receive, a commission, fee, compensation,

or thing of material value, from arperson in consider
ationof the banlof which he or she is anfifer, director
agentor employe, doing any of the following:

(a) Loaning any money to a person.

(b) Buying or discounting a note, bond, draft, or bill
of exchange from the person.

(c) Accepting any draft foror issuingany letter of
creditto, the person.

(2) PenALTIES. Any person who violates sub. (1) may
be fined not more than $10,000 or imprisoned for not
morethan 2 years or both.

SUBSECTION VI
SHARE EXCHANGE, MERGER AND
CONSOLIDATION

221.0701Share exchange A bank or other corpora

tion may acquire all of the outstanding shasésne or

stockentitled to vote of each bank,amy greater percent
age specified in the articles of incorporation or the
bylaws. The vote must be at a meeting called by the
directors, after sending notice of the time, plaaad
objectof the meeting teeach shareholder of record in
accordancevith s. 221.0103. The capital stock of the
consolidatedbr meged bank mayot be less than that
requiredby the division. If the consolidation or nger

is approved by thdivision, a shareholder of either of the
bankswho did not vote for the consolidation or mer
shallbe given notice of the approval by the bank in which
theshareholder holds an interest.

(2) ASSETSAND LIABILITIES OF THE CONSOLIDATING OR
MERGING BANK. The bank orbanks consolidating or
mergingwith anotherbank under sub. (1) may not be
requiredto go into liquidation but their assets and liabili
tiesshall be reported by the bank with which tiheyve
consolidatedr meged. The rightdranchises and inter
estsof the banks so consolidated or gegt in and the
property, personal and mixed, and choses in action
belongingto the banks, are transferred to and vested in
the consolidated or mged bank without any deed or
othertransfer The consolidated or ngad bank holdall
rights of property franchises and interests in the same
mannerand to the same extesd was held by the bank or
banksso consolidated or nged.

(3) RoLE oF pivisioN. After consultation wittthe
bankingreview board, the division may make recom
mendationgo any bank within this state as to the advisa
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bility of consolidation or meger with other banks and

may make recommendations as to terms for consolida
tion or mepger of banks in order to avoid a condition of
oversupplyof banks in any community or area of the

_35_

(4) “Fair value”, with respect to a disserigeshares,
meansthe value of the shares immediately before the
effectuationof the corporate action to which the dissenter
objects,excludingany appreciation or depreciation in

state. The division may also, if requested so to do, act asanticipationof the corporate action unless the exclusion

mediatoror arbitrator to fix any of the terntd any such
consolidationor meger. The board of directors of any
bankorganized undethe laws of this state may use area
sonableamount of the asseté the bank toward assisting
in bringing about a consolidation or rger of banks or
to aid in reoganization or in avoiding thelosing of a

would be inequitable.

(5) “Interest” means interest from tteffectuation
dateof the corporate action until the date of payment, at
arate that is fair and equitable under all of the circum
stances.

(6) “Issuer bank” means a bank that is the issuer of

bank;if the board considers it to be in the interests of safe the shares held by a dissenter before the corporate action.

bankingandthe maintenance of credit and banking facili
tiesin the county in which the bank is located.

(4) TRANSFEROFRESOURCESND LIABILITIES. A bank,
which is in good faith winding up its business, for the pur
poseof consolidating or mging with another bank, may
transferits resources and liabilities to the bank with
whichit is in process of consolidation or rger. A con
solidationor meger may not be made without the eon

221.0706 Right to dissent. (1) MANDATORY DIS-
SENTERSRIGHTS. A shareholder or beneficial shareholder
may dissent from, andbtain payment of the fair value of
his or her shares in the event of, anyhaf following cor
porateactions:

(&) Consummation of a plan of nger to which the
issuer bank is a party

(b) Consummation of a plan of share exchange if the

sentof the division, and may not defeat or defraud any of issuerbank’s shares will be acquired, and 8tereholder

the creditors in the collection of their debts against the
banks.

(5) APPLICATIONFORCONSOLIDATIONORMERGER. The
banks shall apply for approval of a consolidation or
mergerunder sub. (1) on a form prescribed by the-divi

or the shareholder holding shares on behalf of the benefi
cial shareholder is entitled to vote on the plan.

(c) Except as provided in sub. (2), any other corporate
actiontaken pursuant to a shareholder vote to the extent
thatthe articlesof incorporation, the bylaws or a resolu

sion. The application shall be accompanied by a fee tion of the board of directonsrovides that the voting or

determinedy the division.
221.0703Cancellation of charter of merged bank.
If a bank has meged or consolidated with or been
absorbedy another bank, the division shall cancel the
charterof the bank.

221.0704 Interim banks. Subject to the approval

nonvotingshareholder or beneficial shareholder rdisy
sentand obtain payment for his or her shares.

(2) PERMISSIVE DISSENTERS'RIGHTS. The articlesof
incorporationmay allow a shareholder or beneficial
shareholdeto dissent from an amendment of the articles
of incorporation and obtain payment of the fair value of

of the division, one or more banks may consolidate or his or her shares if the amendment materiaiyd

mergeinto or with an interim bankrganized under this
chapterunder the charter of either the existing bank or
banksor the interim bank in accordance with the provi
sions of this chapter for consolidation or ngar of a
bank. The divisionshall promulgate rules providing for
a simple process for the ganization of interim banks
underthis chapter The rules shall permit thegamiza-
tion of an interim bank with a minimum of one director

221.0705 Definitions. In ss. 221.0705 to 221.0718:

(1) “Bank” means the issuer bank dra corporate
actiongiving rise to dissenters’ rights under s. 221.0706
is a meger or share@xchange that has beeifeetuated,
the surviving bank of the mger or the acquiring corpo
rationor bank of the share exchange.

(2) “Beneficial shareholder” means a person vii0
a beneficial owner of shares hdhly a nominee as the
shareholder.

(3) “Dissenter” means a shareholder or beneficial
shareholdemwho is entitled to dissent fromorporate
actionunder s. 221.0706 and whexercises that right
when and in the manner required Isg. 221.0709 to
221.0716.

adverselyaffects rights in respect of a disserseshares
becausét does any of the following:

(a) Alters or abolishes a preferential right of the
shares.

(b) Creates, alters or abolishes a right in respect of
redemption,ncluding a provisiorrespecting a sinking
fund for the redemption or repurchase, of the shares.

(c) Alters or abolishes a preemptivight of the
holderof shares to acquire shares or other securities.

(d) Excludes or limits the right of the shares to vote
on any matter or to cumulatetes, other than a limitation
by dilution through issuanaef shares or other securities
with similar voting rights.

(e) Reduces the number of shares owned by the
shareholdeor beneficial shareholder to a fraction of a
sharef the fractional share so createdo be acquired for
cashunder s. 221.0506.

(3) RiIGHTSOFDISSENTER. A shareholder or beneficial
shareholder entitled to dissent afatainpayment for his
or her shares under ss. 221.0701 to 221.0718 may not
challengethecorporate action creating his or her entitle
ment unlessthe action is unlawful or fraudulent with
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respectto the shareholderbeneficial shareholder or entitled to payment for his or her shares undst

issuerbank. 221.0701to 221.0718.
221.0707 Dissent by shaeholders and beneficial 221.0710Dissenters’ notice. (1)WHEN REQUIRED.
shareholders. (1) PARTIAL EXERCISE OF DISSENTERS' If a proposedorporate action creating dissenters’ rights

RIGHTS. A shareholder may assert dissenters’ righteas unders.221.0706 is authorized at a shareholders’ meet
fewerthan all of the shares registered indridier name  ing, the bank shall deliver a written dissenters’ notice to
only if the shareholder dissents with respect to all sharesall shareholders and beneficial shareholders who- satis
beneficiallyowned by anyone person and notifies the fied s. 221.0709 (1).

bankin writing of the name and address of epehson (2) TIMING AND CONTENTOF NOTICE. The dissenters’
onwhose behalf he or she asserts dissenighds. The notice shall be sent no later than 10 days after the corpo
rights of a shareholdemwho asserts dissenters’ rights rateaction is authorized at a shareholders’ meeting or
underthis subsection as to fewer than @flithe shares  without a vote of shareholders, whichever is applicable,
registeredn his or her name, are determined as if the andall necessary regulatory approvals are obtained. The
sharesas to which he or she dissents and his or her otherdissentershotice shall comply with £21.0103 and shall

shareswere registered in the namegdifferent share includeor have attached all of the following:
holders. (a) A statement indicating where the sharehatder
(2) RIGHTS OF BENEFICIAL SHAREHOLDERS. A beneft beneficialshareholder must send the payment demand

cial shareholder may assert dissenters’ rights as to shareandwhere and when certificates for certificatgthres
heldon his or her behalf only if the beneficial shareholder mustbe deposited.

doesall of the following: (b) For holders of uncertificatezhares, an explana
(a) Submits to the bank the shareholglgvritten con tion of the extent to which transfer of the shares will be

sentto the dissent not later than the tithat the benefi restrictedafter the payment demand is received.

cial shareholder asserts dissenters’ rights. (c) A form for demanding paymetitat includes the

(b) Submits theonsent under paia) with respectto  dateof the first announcement to news media or to share
all shares of which he or she is the benefili@reholder holders otheterms of the proposed corporate action and

221.0708 Notice of dissenters’ rights. (1) ACTION that requires the shareholder or beneficial shareholder
AT SHAREHOLDERMEETING. If proposed corporate action assertinglissenters’ rights to certify whethke or she
creatingdissenters’ rights under221.0706 is submitted  acquired beneficial ownership of the shares before that
to a vote at a shareholders’ meeting, the meeting noticedate.
shall state that shareholders and benefisiereholders (d) A date by which the bank must receive the-pay
areor may be entitled to assert dissenters’ rights usgler mentdemandwhich may not be fewer than 30 days nor
221.0701to 221.0718 and shall be accompanied by a morethan 60 days after the date on which the dissenters’
copy of those sections. noticeis delivered.

(2) ACTION WITHOUT SHAREHOLDERVOTE. If corpe (e) A copy of ss. 221.0701 to 221.0718.
rate action creating dissenters’ rights under s. 221.0706  221.0711 Duty to demand payment. (1)MANNER
is authorized without a vote of shareholders, baak OF DEMANDING PAYMENT. A shareholder or beneficial
shall notify, in writing and in accordance with s. shareholdewhois sent a dissenters’ notice described in
221.0103all shareholders entitled to assert dissenters’ s.221.0710pr a beneficial shareholder whose shares are
rightsthat the action was authorized and send them theheld by a nominee who is sent a dissenters’ notice
dissentershotice described in s. 221.0710. describedn s. 221.0710, must demand payment in-writ

221.0709 Notice of intent to demand payment.(1) ing and certify whether he ahe acquired beneficial
METHOD OF ASSERTINGDISSENTERSRIGHTS. If proposed ownershipof the shares before the date specifieth:
corporate action creating dissenters’ rights under s. dissentershotice under s. 221.0710 (2) (c). A share
221.0706s submitted to a vote atshareholders’ meet  holderor beneficial shareholder with certificatelkares
ing, a shareholder or beneficial shareholder who wishesmustalso deposit hi®r her certificates in accordance
to assert dissenters’ rights shall do all of the following: with the terms of the notice.

(a) Deliver to the issuer barilefore the vote is taken (2) EFFECTOF DEMAND ON HOLDERSOF CERTIFICATED
written notice that complies with s. 221.0103 of the sHAREs. A shareholder or beneficial shareholder with
shareholder’'sor beneficial shareholder intent to certificatedshares who demands payment and deposits
demandpayment for his or her shares if theoposed his or her share certificates undrib. (1) retains all other

actionis efectuated. rights of a shareholder or beneficial shareholder until
(b) Refrain from voting his or her shares in favor of theserights are canceled or modified by théeefuation
the proposed action. of the corporate action.
(2) FaiLure To compPLy. A shareholder or beneficial (3) EFFECTOFFAILURE TO DEMAND. A shareholder or

shareholdemwho fails to comply with sub. (1) is not beneficial shareholder with certificated or uncertificated
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sharesvho does not demand payment by the date set insenterunless the dissenter was the beneficial owner of the
the dissenters’ notice, or a shareholder or beneficial sharedefore the date specified in the dissenters’ notice
shareholdewith certificated shares who does not deposit unders. 221.0710 (2) (c) as the date of the first anneunce

his or her share certificateshere required and by the
dateset in the dissenters’ notice, is not entitled to-pay

mentfor his or her shares under ss. 221.0701 to 221.0718.

221.0712Restriction on uncertificated shaes. (1)
WHEN TRANSFER RESTRICTIONSPERMITTED. The issuer

mentto news media or to shareholders of the terntiseof
proposectorporate action.

(2) PavmeNT. To the extent that the bank elects to
withhold payment under sub. (1) afteffexftuating the
corporateaction, the bank shall estimate the fair value of

bank may restrict the transfer of uncertificated shares the shares, plus accruedterest, and shall pay this
from the date that the demand for payment for those amountto each dissenter who agrees to acceptfitlin

sharess received until the corporaéetion is eiectuated
or the restrictions released under s. 221.0714.

(2) EFFECT OF DEMAND ON HOLDERS OF UNCERTIFK
CATED SHARES. The shareholder or beneficial shareholder
who asserts dissentensghts as to uncertificated shares
retainsall of the rights of a shareholder or beneficial
shareholderpther thanthose restricted under sub. (1),
until these rights are canceled or modified byefiec-
tuationof the corporate action.

221.0713 Payment. (1) WHEN PAYMENT MADE.
Exceptas provided irs. 221.0715, as soon as the cerpo
rate action is efectuated or upon receipf a payment
demand,whichever is laterthe bank shall pay each
shareholdeor beneficial shareholderho has complied

satisfactionof his or her demand. The bank shall send
with its offer a statement of its estimate of the faitue

of the shares, an explanationhafw the interest was eal
culated, and a statement of the disseriteright to
demandpayment under s. 221.0716 if the dissenter is dis
satisfiedwith the ofer.

221.0716 Procedure if dissenter is dissatisfied
with payment or offer. (1) RIGHTSOFDISSENTER.A dis-
sentermay in themanner provided in sub. (2), notify the
bankof the dissentés estimate of th&ir value of his or
her shares and the amount of interdsge, and demand
paymeniof his or heestimate, less any payment received
unders. 221.0713, or reject thefef under s. 221.0715
anddemand payment of the fair value of his orsteares

with s. 221.071 the amount that the bank estimates to be andinterest due, if any of the following applies:

thefair value of his or her shares, plus accrued interest.

(2) MATERIAL TOACCOMPANY PAYMENT. The payment
shallbe accompanied by all of the following:
(8) The banls latest available financiatatements,

including a balance sheet as of the end of a fiscal year

endingnot more than 16 months before ttae of pay
ment,an income statement ftiat yeara statement of
changesn shareholders’ equity for that year and the lat
estavailable interim financial statements, if any

(b) A statement of the bark’estimate of the fair
valueof the shares.

(c) An explanation of how thaterest was caleu
lated.

(d) A statement of the dissenteright to demand
paymentunders. 221.0716 if the dissenter is dissatisfied
with the payment.

(e) A copy of ss. 221.0701 to 221.0718.

221.0714 Failure to take action. (1)AcTION NOT
TAKEN. If anissuer bank does nofeftuate the corporate

(a) The dissenter believes that the amount paid under
5.221.0713 or déred under s. 221.0715 is less than the
fair value of his or her shares or that the interest due is
incorrectlycalculated.

(b) The bank fails to make payment under s.
221.0715within 60 days after the datget under s.
221.0710for demanding payment.

(c) The issuer bank, having failed tdesftuatethe
corporateaction, does not return the deposited certifi
catesor release the transfer restrictions imposed on
uncertificatedshares within 60 days after the date set
unders. 221.0710 for demanding payment.

(2) WaIVER OFRIGHTS. A dissenter waives his or her
right to demand payment under this section untbss
dissenter notifies thbank of his or her demand under
sub.(1) in writing within 30 days after the bank makes or
offers payment for his or her shares. The notice shall
complywith s. 221.0103.

221.0717 Court action. (1) WHEN SPECIAL PRO-

actionwithin 60 days after the date set under s. 221.0710ceeDING REQUIRED. If a demand for payment under s.
for demanding payment, the issuer bank shall return the221.0716remains unsettled, the bank shall bringpa

depositectertificates and releasiee transfer restrictions
imposedon uncertificated shares.
(2) ACTIONTAKEN AT A LATER DATE. If, after returning

cial proceeding within 6@ays after receiving the pay
mentdemand under s. 221.0716 and petittecourt to
determinethe fair value of the shares and accrued-inter

depositectertificates and releasing transfer restrictions, est. If the bank does not bring the special proceeding
theissuer bank &ctuates the corporate action, the bank within the 60—day period, it shall pay each dissenter
shalldelivera new dissenters’ notice under s. 221.0710 whosedemand remains unsettled the amount demanded.

andrepeat the payment demand procedure.

221.0715 After—acquir ed shares. (1) WITHHOLD-
ING FOR AFTER-ACQUIRED SHARES. A bank may electo
withhold payment required by s. 221.0713 from a dis

(2) WHERE PROCEEDINGTO BE BROUGHT. Thebank
shallbring the special proceeding in the circuit court for
the county where its principal fi€e or, if none in this
state,its registered dice is located. If the bank is a for
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eignbank without a registeredfimfe in this state, ishall ily, vexatiously or not in good faith with respect to the
bring the special proceeding in the county in this state in rights provided by this chapter
whichwas located the registeredioé of the issuer bank (3) PAYMENT OF COUNSELAND EXPERTSFROM RECOW-
thatmeged with or whose shares were acquired by the Ery. Notwithstanding ss. 814.01 to 814.04, if the court
foreign bank. finds that the services of counsel and experts for any dis
(3) ParTIESTOTHE PROCEEDING. The bank shall make  sentemwere of substantial benefit to other dissergers
all dissenters, whether or not residents of this state, whoséarly situated, the court may award to these counsel and
demandsemain unsettled parties to the special proceed expertsreasonable fees to be paid out of the amounts
ing. Each party to the special proceeding shall be servechwardedhe dissenters who were benefited.
with a copy of the petition as provided in s. 801.14. SUBCHAPTER VIII
(4) JurispbicTioN. The jurisdiction of the court in DISSOLUTION AND LIQUIDATION
which the special proceeding is brought under sub. (2) is  221.0801 Liquidation. (1) WHEN AUTHORIZED. A
plenaryand exclusive. The court may appoint one or bankorganized or doing business under this chapter may
morepersons as appraisers to receive evidence and recgo into liquidationby a vote of its shareholders owning
ommenda decision on the question of fair value. An amajority of the capital stock outstanding or such greater
appraisehas the power described in the order appointing percentage required under the articles of incorporation or

him or her or in any amendment to the ordenedissent bylaws. If a vote is taken to go intmuidation, the board
ersare entitled to the same discovery rights as parties inof directors shall give notice of this fact to the division,
othercivil proceedings. andthe notice shall be certified by arficér of the bank.

(5) JupceMENTs. Each dissenter made a party to the A liquidating bank may not transfer assets or liabilities to
specialproceeding is entitled to judgment for any of the anotherbank until the transfer is approved by the divi

following: sion.

(&) Theamount, if anyby which the court finds the (2) Notice. The board of directors shall also give
fair value of his or her shares, plus interest, exceeds thenoticeof this fact by certified mail to all persomdose
amountpaid by the bank. namesappear as creditors upon the books of the bank and

(b) The fair value, plus accrued interest, of his or her by publication as a class 3 notice, under ch. 985. The
sharesacquired on or after the date specified indtse notice shall direct all persons whmay have claims
senters’notice under s. 221.0710 (2) (c), for which the againstthe bank to file the claims.
bankelected to withhold payment under s. 221.0715. 221.0802 Banks may be placed in hands of divi

221.0718Court costs and counsel fees. (Bssess sion. A bank doing business under this chapter may place
MENT OF AND LIABILITY FORCOSTS. (@) Notwithstanding its affairs and assets under the control of the division by
ss.814.01 to 814.04, theourt in a special proceeding postinga notice on its front dopas follows: “This bank
broughtunder s. 221.0717 shall determine all costs of the is in the hands of the Division of Banking of the Depart
proceedingincluding the reasonable compensation and mentof Financial Institutions”.Immediately upon post
expensesf appraisers appointed by the court and shall ing suchnotice, the bank shall notify the division of this
assesshe costs against the bank, except as provided action. The posting of the notice, or the taking possession
par.(b). of a bank by the division, places the ban#ssets and

(b) Notwithstanding ss. 814.01 and 814.04,abert propertyin the possession of the division, and bars any
may assess costs against all or some of the disseinters, attachmeniproceedings. Foeach day the division is
amountghat the courfinds to be equitable, to the extent placedin possession dhe bank, and until such time as
thatthe court finds the dissentasted arbitrarilyvexa aspecial deputy is appointed under s. 220.08 (4hahk
tiously or not in goodaith in demanding payment under shall pay ta¢hedivision the actual cost of such liquidation
s.221.0716. proceedings.The division shall pay the amounts to the

(2) WHEN LIABLE FORFEESAND COSTS. The parties  state treasurer and the percentage spediiied20.124
shallbear their own expenses of the proceeding, except(1) (g) shall be credited to the appropriation account
that, notwithstandingss. 814.01 to 814.04, the court may unders. 20.124 (1) (g).

alsoassess the fees and expensamohsel and experts 221.0803 Charter, how forfeited. If the board of
for the respective parties, in amounts that the court findsdirectorsor a quorum thereof or any committee of the
to be equitable, as follows: boardof any bank knowingly violates or knowingly per

(a) Againstthe bank and in favor of any dissenter if mits any of the dicers, agenter employes of the bank
the court findsthat the bank did not substantially comply to violate this chaptethe directors arpintly and sever
with ss. 221.0708 to 221.0716. ally liable for the amount of the loss sustained by the

(b) Against the bank or against a disseritefavor bank. If, after a warning from the division, the directors
of any other partyif the court finds that the party against shallfail to make good any loss or damage resulting from
whomthe fees and expenses are assessedartitehr theviolations, or continusuch conduct, it shall consti
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tutea ground for théorfeiture of the charter of the bank,
andthe division shall institute proceedintgsenforce the

_39_

(p) “State” means any state, territory or othesses
sionof the United States, including the District of Colum

forfeitureand to secure a dissolution and a winding up of bia.

the affairs of the bank.
SUBCHAPTER IX
INTERSTATE BANKING AND
FOREIGN BANKS

221.0901 Acquisitions of banks and bank holding
companies. (1) AppLicABILITY. This section applies to
acquisitionof an in—state bantr an in—state bank held
ing company by any company

(2) DeriNnITIONS. In this section:

(a) “Affiliate” has the meaning set forth 2 USC
1841(K).

(b) “Bank” has the meaning set forthligd USC 1841
(c).

(c) “Bank holdingcompany” has the meaning set
forth in 12 USC 1841a), and unless the context other
wise requires, includesn in—state bank holding cem
pany,an out-of-state bank holding company and a for
eignbank holding company

(d) “Bank supervisory agency” means the U.$cef
of the comptroller of the currencthe federal deposit
insurancecorporationthe board of governors of the fed

(q) “Subsidiary” has the meaning set fortllbUSC
1841(d).

(3) APPROVALREQUIREMENTS (@) Except as other
wise expressly permitted by federal law or .p@r), no
companymay do any of the following without the prior
approval of the division:

1. Memge or consolidate with an in—state bénatding
company.

2. Assume direct or indirect ownership or control of:

a. More than 25% of any class of voting shares of an
in—statebank holding company or an in—state banief
acquiringcompany is not a bank holding company prior
to the acquisition.

b. More tharb% of any class of voting shares of an
in—statebank holding company or an in—state bantef
acquiringcompany is a bank holding company prior to
theacquisition.

c. All or substantially all of the assets of an in—state
bankholding company or an in—state bank.

3. Take other action that results in the direct or-indi
rect acquisition of control of an in—state bank holding

eralreserve system, or any successor to these agenciegompanyor an in—state bank.

or any agency of another state with primary responsibil
ity for chartering and supervising banks.

() “Company” has the meaning set forthlih USC
1841(b) and includes a bank holding company

(g) “Control” shall be interpreted consistently with
12 USC 1841(a).

(h) “Deposit” has the meaning set foith12 USC
1813(1).

(i) “Depository institution” means any insured
depositoryinstitution unded.2 USC1813(c) (2) and (3).

()) “Foreign bank holding company” means a bank
holding company that is ganizedunder the laws of a
countryother than the United States or any territory
possessionf the United States.

(k) “In—state bank” means a bank that igamized
underthis chaptera trust company bankganizedunder
ch. 223 or a bank ganized under federal law and having
its principal place of business in this state.

(b) The approval of the division is not neededler
par.(a) in any of the following transactions:

1. A transaction arranged by the division or a bank
supervisoryagency to prevent the insolvency or closing
of the acquired bank.

2. A transaction irwhich a bank forms its own bank
holding companyif the ownership rights of the former
bankshareholders are substantially similar to those of the
shareholdersf the new bank holding company

(c) In atransaction under pép) in which the div
sion’sapproval is not requirethe parties shall give wit
tennotice to the division at least 15 days before tfexef
tive date ofthe acquisition, unless a shorter period of
noticeis required under applicable federal law

(4) REQUIREDAPPLICATION. A company that requires
thedivision’s approval under sub. (3) (a) shall do all of
thefollowing:

(a) File with the divisioran application in the form

(L) “In-state bank holding company” means a bank thatthe division requires.

holding company that has its principal place of business

in this state oa company that has control of a trust eom
panyorganized under ch. 223 aisnot controlled by a
bankholding company other than an-state bank hoid
ing company

(m) “Out-of-state bank holding company” means
bankholding company that is not an in—state bank-old

(b) Pay to thalivision an application fee determined
by the division.

(c) Reimburse the division for all actual costs
incurred by the division in making an investigation
relatedto the application under p&a) and in holding any
hearingon the application.

(d) Cause to be published a class 3 notice, under ch.

ing company and, unless the context requires otherwise 985, in the form prescribed by the division, in th&aal

includesa foreign bank holding company
(n) “Principal place of business” of a bahklding

statenewspaperof the application under pga) and of
the opportunity for a hearing under sub. (5)f the

companymeans the state in which the total deposits of its applicationis toacquire an in—state bank, the notice also

banksubsidiaries are the greatest.

shallbe published in a newspaper of general circulation
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in the city village or town where the homefiok of the (g) The applicant fails to meet any other standards
in—state bank is located. establishedby rule of the division.

(e) File with the divisiorproof of publication of the (7) STATE CONCENTRATIONLIMIT. The division may
noticeunder par(d), upon completion of the publication not approve any transaction under sub. (3) (a) if, upon
of the notice. consummatiorof the transaction, the applicant would

(f) If the applicant is an out—of-state bank holding controla greater percentage of the total amount of depos
company,submit to the division with thapplication, its of insured depository institutions in the state than the
proofthat the applicant has complied widn,is exempt  percentagspecified undet2 USC 184Zd) (2) (B) (ii).
from, the requirements of subch. XV of ch. 180. (8) AGEREQUIREMENT. (a) Except as provided in

(5) HeariNG. (a) Except as provided in péb), the pars.(b) and (c), the division may not approve an applica
division shall holda hearing on the application under sub. tion by an out-of-state bank holding company under sub.
(4) (a) if at least 25 residents of this state petition for a (3) (a) unless the in—state bank to be acquired, or all in—
hearingwithin 30 days after the notice under sub. (4) (d) statebank subsidiaries of the in—state bank holding-com
or if the division, on its own motion, calls forhearing panyto be acquired, have as of the proposed date
within 30 daysafter the notice under sub. (4) (d). Except acquisitionbeen in existence and in continuous operation
asprovided in par(b), the division may not approve any for at least 5 years.
transactiorunder sub. (3) (a) until the later of 30 days (b) Thedivision may approve an application for an
after the notice under sub. (4) (d) or 30 dafter any acquisitionof an in—state bank holding company that
hearingrequired under this paragraph. ownsone or more in—state banks that have been in exis

(b) Paragraph (a) does not apply to a proposed-trans tencefor less tharb years, if the out—of-state bank hold
actionif the division finds that aemegency exists and  ing companydivests itself of those in—state banks within
thatthe proposed transactionriscessary and appropri 2 years after the date of acquisition of the in—sheiiek
ate to prevent the probable failure of an in—state bank. holdingcompany by the out—-of-state bank holding eom

(6) STANDARDS FORDISAPPROVAL The division may  pany.
disapprovea transaction under sub. (3) (a) if the division (c) Paragraphs (a) and (b) do not apply to an in—state
finds any of the following: bankthat is the surviving bank of a nger with anin—

(&) Considering thefinancial and managerial statebankthat had been in existence and continuous
resourcesnd futurgprospects of the applicant and of the operationfor at least 5 years at the time of the geeror
in—statebank or in—state bank holding compartiye would have been in existence and in continuous epera
transactiorwould be contrary to the best interests of the tion for at least 5 years astbie proposed date of acquisi
shareholdersr customers of the in—state bank or in—state tion, if the meger had not taken place.
bankholding company (9) ReporTts. Each bank holding company that eon

(b) The action would be detrimental to the safety and trols an in—state bank or an in—state bank holdiagy
soundnessf the applicant or of the in—state bank or in— pany shall submit tothe division reports under s.
state bank holding comparyr to the safety and sound  221.0526.

nessof a subsidianor afiliate of the applicant, the in—- (10) PenALTIES. Thedivision may enforce the provi
statebank or the in—state bank holding company sionsof this section pursuant to s. 220.04 (9).

(c) Because the applicant or its executivicefs, SUBCHAPTER X
directorsor principal shareholders have not established RECORDS, REPORS AND
a recordof sound performance, feient management, LEGAL PROCESS
financialresponsibility and integrityhe action would be 221.1001 Stock book. Every bank shall keep a stock

contraryto the best interests of the depositors, other cus book. The stock book shall be subject to the inspection
tomers creditors or shareholders of the applicant or of the of officers, directors and shareholdergiw bank during
in—statebank or in—state bank holding companyon theusual hours for transacting business. The stock book
trary to the best interests of the public. shallshow the name, resideraed number of shares held
(d) The applicant has received a rating of “neteds by eachshareholder A refusal by the dicers of such
improve record of meeting community credit needs” bankto exhibit the stock book to any person rightfully
underl2 USC 2908b) (2) (C) or “substantial noncem  demandingnspection of the book, may be required
pliancein meeting community credit needs” undex forfeit not morethan $50. In all actions, suits and {ro
USC2906(b) (2) (D) by the bank supervisory agency ceedingsthestock book is presumptive evidence of the
(f) The applicant has failed to enter into an agreementfacts contained in the book.
preparedby the division to comply with the laws and 221.1002 Reports. (1) REPORTING REQUIREMENTS.
rules of this state regulatingonsumer credit finance A bank shall make to the division not less thaeibrts
chargesand other chges and related disclosure require  duringeachcalendar yearThe reports shall be made at
ments,except to the extent preempted by federal law or the times required by the division on forms prescribed
regulation. andfurnished by the divisionThe forms shall conform
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asnearly as practicable to that requitddhational banks,
includingany schedules.

(2) AtTESTATION. The reportainder sub. (1) shall be
signedand verified by the oath orfafnation of oneof

the officers of the bank, and shall be attested by at least

2 of the directors. If by reason of absence or other inabil
ity it is impracticable to obtaithe signature of 2 direc
tors,the report shall specify theason why it is impraeti

_41_

actionto procure a judgmerdissolving the bank. In
orderto carry out this section, the division may eom
menceand maintain in the divisiog’name any action
necessargr proper to enforce this section.

221.1006 Feesfor certified copies. If a certified
copyof a record filed in the division is lawfullgquired
to be furnished by the division, the division may assess
a reasonable fee as determined by the banking review

cableand the attestation by the director so absent or undehoard. These fees shall be deposited in the general fund.

disability is not required.

(3) RESOURCESAND LIABILITIES. The report under
sub.(1) shall exhibit in detail and under the proper head
ings, the resources and liabilities e bank at the close

of the business of any past day specified by the division.

The bank shall transmit the report to the division within
30days after the receipt of requéstthe report from the
division.

(4) LisT oF sHAREHOLDERS. When requested by the
division, any bank shall report to the division a list of its

221.1007 Legal process; how servedlLegal pro
cessagainst a bank may be served upon the bank in the
manneiprovided by lawfor service on other corporations
organizedunder the laws of this state.

221.1008Record seach. A bank is entitled to reim
bursementor expenses and costs incurred in searching
for, reproducing and transporting books, papers, records
andother data required to be produdsdlegal process,
unlessotherwise prohibited by law from collectitigese
expensesind costs or unless the person seeking the pro

shareholdersheir residences, and the amount of stock q,ctionis a government unit, as defined in s. 108.02 (17).
held by each. The shareholder list shall be signed andTheexpenses and costs shall be paid by persons seeking

verified by the oath or &fmation of one of the dicers
of the bank.

(5) SpeciAL REPORTS. The division may requirgpe
cial reports from a bank, if the division determines that
the reports are necessaryinform the division fully of
the banks condition.

221.1003 Forfeiture. A bank failing to make and
transmitto the division aeport or proof of publication
requiredunder this chapter may be required to forfeit to
the division not more than $100 for each day after the
reportor proof of publication was required. If a bdalts
or refuses to pay the forfeiture under this section, the divi
sionmay institute proceedings for the recovery offtte
feiture.

221.1004 False statements,(1) PROHIBITION. An
officer, director or employe of a bank may not do any of
thefollowing:

(a) Wifully and knowingly subscribe to or make, or
causdo be made, anfialse statement or false entry in the
booksof the bank.

(b) Knowingly subscribe to or exhibit falg@apers
with the intent to deceive any person authorized to
examinethe afairs of the bank.

(c) Knowingly make, state, or publish any false
reportor statement of the bank.

(2) FENALTIES. Any person who violates sub. (1) may

suchproduction. If a bank is entitled to reimbursement
underthis section, a bank manpt be required to produce
books,papers, records and otlata in response to legal
processaunless the expensesd costs, identified in an
itemizedinvoice to be provided by the bank, are paid or
unlesspayment is tendered to the bank in cash or by certi
fied check or draft.
SUBCHAPTER XI
BANK SERVICE CORPORAIONS
221.1101Bank service corporations. (1) DEerINI-
TIONS. In this subchapter:

(a) “Bank service corporation” meansarporation
organizedo perform bank services ford2 more banks,
eachof which owns part of the capital stock of t@po
ration.

(b) “Bank services” means check and deposit sorting
and posting, computation and posting of interest and
other credits andchages, preparation and mailing of
checks,statements, notices and simii&ms, or any
other clerical, bookkeeping, accounting, statistical or
othersimilar functions performed for a bank.

(c) “Invest” includes any advance of funds to a bank
servicecorporation, whether by purchase of stock, the
makingof a loan, or otherwise, except a payment for rent
earnedgoods sold and deliveredr services rendered

be fined not less than $1,000 nor more than $5,000, or prior to the making of the payment.

imprisonednot less than one year nor mtran 10 years,
or both.

221.1005 Refusal to permit inspection. If an offi-
cerin chage of abank refuses to submit the books, papers
andconcerns of the bank to the inspectidthe division,
or refuses to be examined under oitirching the con
cerns of the bank, the divisianayinform the attorney
general. The department of justice shall then institute an

(2) INVESTMENTSIN BANK SERVICECORPORATIONS. ()
Two or morebanks may invest not more than 10% of the
capitalof each of the banks ink@nk service corporation.

(b) If stock in a bank service corporation is held by
2 banks, and one of the banks ceases to utilize the services
of the corporation and ceases to hold stock imntg
leavesthe other as the sole stock holding bankctivee
ration may nevertheless continue to function as a bank
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servicecorporation and the other bamay continue to 221.1202Bank-owned banks(1) ESTABLISHMENT
hold stock in it. AND OWNERSHIP. Thedivision may authorize the estab
(3) SERVICESTO COMPETITIVE BANKS. (a) Except as lishmentof, and issue a charter to, a bank, all of the stock

providedin par (b), if a bank, referred to in this subsec of which is owned by 2 or more depository institutions or
tion as the “applying bank”, applies for a type of bank ser depository institution holding companies. Notwith
vice for itself from a bank service corporation that sup standingany other requiremeiatf this section, the divi
pliesthe same typef bank service to another bank, and sionmay authorize, by rule, up to 10% of the stock to be
the applying bank is competitiveith a bank that holds  heldby otherpersons to accommodate operational needs
stockin the bankservice corporation, the bank service of the bank.

corporationmust ofer to supplythe service by doing at (2) Srtatus AND POWERS. A bank establishednder
leastone of the following, at the option of the applying sub.(1) is a state bank chartered under this chapter for all
bank: purposesexcept that its functions are limited solely to

1. Issuing stock tehe applying bank and furnishing  doingthe following:
the bankservice to it on the same basis as to the other  (a) Providing banking and banking-related services
banksholding stock in the bank service corporation. to or for depository institutions, subsidiaries of deposi
2. Furnishing the bank service to the applying bank tory institutions, depository institution holding cem
ata rate no higher than necessaryairly reflect the cost  panies, subsidiaries of depository institution holding

of the service, including the reasonable cost ot#tal companiesnd directors, diters and employes of other

providedto the bank service corporation by its sharehold depositoryinstitutions.

ers. (b) Providing correspondent bankiegrvices at the
(b) The bank service corporation need ndénfo requestof other depository institutions or depository

supplythe bank service to the applying bank under par institutionholding companies, and depository institu

(a) if the service at competitive overall costs are available tion trade associations.

to the applying bank from another source, or if the fur (3) Srock issuaNCE. A bank established under sub.
nishingof the bank service sought by the applying bank (1) may authorize and hold authorized but not issued
would be beyond the practicehpacity of the bank ser  stock.

vice corporation. In any action or proceeding to enforce SecTioN 25. Chapter 223 (title) of the statutes is
theduty imposed by this subsection, or for damages for amendedo read:

the breach of this section, the bank service corporation CHAPTER 223
hasthe burden of showing the applicability of this para TRUST COMPANY BANKS
graph. AND OTHER FIDUCIARIES

(4) PERMITTED ACTIVITIES OF BANK SERVICECORPORA SecTIiON 26. Subchapter (title) of chapter 223 [pre
TIONS. A bank service corporation magtengage inany  cedes223.01] of the statutes is created to read:
activity other than the performance of bank services for CHAPTER 223
banks. SUBCHAPTER |

(5) CONTRACTING FORBANK SERVICES. A bank may TRUST COMRANY BANKS

causedo be performed, by contract or otherwise, any bank  Section 27. 223.01 of the statutds amended to
servicefor itself, whether on or bfits premises, if the  read:

bankand the party performing the service provite 223.01 Trust company banks, capital. Trust com
division with assurances, satisfactory to the division, that pany banks may be ganized pursuant to ch. 221,
the performance of the service will be subject to regula entitled“State Banks,’and shall be subject &l the pre
tion and examination by thdivision to the same extent visions, requirements, and liabilities of cB20 and 221,
as if the service was being performed by the bank itselfsofar as applicable, except-ss—221.29-and-22 122,

onits own premises. trustcompany banks mayot accept deposits other than
SUBCHAPTER XII trust deposit sand except as otherwise heremafter—pro

BANK-OWNED BANKS
221.1201 Stock in bank—owned banks.A bank,or,
subjectto the limitations of s. 221.0901, a bami{ding 3 $ %
companymay with the approval ofhe division, acquire  exceptthat-in-cities-of less-than-100,000-inhabitants it
and hold stock, in an aggregate amount not exceeding may-be-less-than-$100,000ut-it shall-not-be-less-than

10% of its capital, in one or more of the following: $50,000. The division maywith the approval othe
(1) A bank chartered under s. 221.1202. banking review board, establish minimuncapital
(2) A national bank chartered undgt USC 27(b). requirementgor a trust company bank.

(3) A bank holding company wholly owning a bank SecTioN 28. 223.02 of the statutes, ageafted by
describedunder sub. (1) or (2). 1995Wisconsin Act?7, is repealed and recreated to read:
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223.02 Indemnity fund deposit; errors and omis SecTioN 31. 223.03 (10) of the statutegsaffected
sionsinsurance. Before any trust company bank may by 1995 Wsconsin Act 27is repealed.
commencéusiness in this state, the trust company bank  Section 32. 223.03 (1) of the statutes is repealed.

shalldo one of the following: SecTioN 33. 223.03 (12) of the statutes is repealed.
(1) INDEMNITY FUND DEPOSIT. Deposit at least SecTioN 34. 223.03 (14) of the statutemsaffected

$100,000with the state treasurer or the state treasurer by 1995 Wsconsin Act 27is amended to read:

agentin accordance with the following provisions: 223.03(14) To establisrand maintain a branch trust

(&) The deposit may be securities eligible for trust companybank-with-the-approval-of the divisio&ection
investmentsinder ch. 881 and approved by the division 221.04(1)-(jm)-2-to-8.;-as-it applies-to-bank-brandices

or be cash. The trust compabgnk may from time to  underthat paragraphapplies-to-trust company-bank
time withdraw securities or cash, if the value of the bal branchoffices-under-this-subsectida the same extent

ance of the deposit remains at least $100,000. andin the same manner that a state bank may establish
(b) The state treasurer or the state treasusggent andmaintain a branch bank under s. 221.0302
shallpay over to the bank trust compahg interest, divi SecTioN 35. 223.04 of the statutes is repealed.

dendsor other income on deposit or may authorize the SecTioN 36. 223.07 (1) of the statutess afected by
banktrust company teollect the interest, dividends or 1995Wisconsin Act 27is amended to read:
otherincome. The state treasurer skallie a certificate 223.07(1) Any trust company bank mawith the
statingthat a deposit has been made with the state trea approvalof the division, establish andaintain a trust
sureror the state treasutsragent in the manner provided serviceoffice at any dice in this state of a-state or
in this section. nationalbank depository institution, aslefined in s.

(c) The state treasurer or the state treasusagent 221.0901(2) (i), if the establishment of the trust service
shallhold the deposit as security fitre faithful execu office has been approved by the board of directors of the
tion of any trust which may be lawfully imposed upon stateor national bank at a meeting calfedthat purpose.
andaccepted by the trust company bank. The cash or  Section 37.223.07 (3) of the statutess afected by
securitiesshall remain in the possession of the state trea 1995Wisconsin Act 27is amended to read:
sureror the state treasutsragent until otherwise ordered 223.07(3) If the state-or-national-bardepository
by acourt of competent jurisdiction, unless released pur institutionat which a trust service fife is to be estab
suantto par (d). lishedhas exercised trupbwers, the trust company bank

(d) The securities and cash deposited by a trust com andthe-state-or-national-badlepository institutiorshall
panybank may be released by the state treasurétreor  enterinto an agreement respecting those fiduciary-pow
statetreasureis agent and returned to thank, if the ersto which the trust company bank shall succeed and
division certifies to the state treasurer that the bank no shallfile the agreemenith the division. The trust com
longerexercises trust powers and that the division is sat pany bank shall cause a notice of the filing, in a form pre
isfied that there are no outstanding trust liabilities. scribedby the division, to be published aslass 1 notice,

(e) The state treasurer may designate a banking cor underch. 985, in the cityillage or town where thetate
poration,having an authorized capital of $1,000,000 or eornational-banidepositoryinstitutionis located. After
more,to act as an agent to hold the cash or securities infiling and publication, the trust company bagtablish
safekeeping.The agent shall furnish the state treasurer ing the ofice shall, as of the date thdioé first opendor
a safekeeping receipt for all cash and securities receivedousiness,without further authorization of ankind,
by it. The agent shall pay the cash and securititlsto  succeedo and be substituted for the-state-or-national

statetreasurer on demand without conditions. bank depository institutioras to all fiduciary powers,
(2) ERRORS AND OMISSIONS INSURANCE POLICY. rights, duties, privileges and liabilities of the-baaépos

Obtain and maintain adequate insurance against loss,itory institutionin its capacity as fiduciary for all estates,
expenseand liability resulting from errors, omissions or trusts,guardianshipand other fiduciary relationships of
neglectin the performance of any trusthich may be which the-bankdepository institutions then servin@s
lawfully imposed upon and accepted by the trust-com fiduciary, except as may be otherwise specified in the
panybank. The trust company bank shall file a copy  agreemenbetween the trust company baankd the-state

the policy with the division. or-national-banldepositoryinstitution The trust com
SecTioN 29. 223.025 of the statutes, aseated by panybank shall also be deemed named as fiduciary in all

1995Wisconsin Act 27 is repealed. writings, including, but not limited towills, trusts, court
SecTioN 30. 223.03 (6) of the statutes is repealed and ordersand similar documents and instrumengsning

recreatedo read: the stateor-national-banklepository institutioras fidu

223.03(6) To act as trustee, execytadministratagr ciary, signed before the date the trugtoef first opens for
registrar of stocks and bonds, custodian, agent, guardiarbusiness,unless expressly negated by the writing or
of estates, assignee, recej\ard inany other fiduciary  otherwisespecified in the agreement between the trust
capacityauthorized by the division. companybank and the-state-national-banldepository
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institution Onthe efective date of the substitution, the
state-or—national-bankdepositoryinstitution shall be
releasedand absolved from alfiduciary duties and
obligationsunder such writings and shall discontinue its
exerciseof trust poweron all matters not specifically
retainedby the agreement. Thsubsection does not
effecta dischage in the manner of s. 701.16 (6) or other

1995 Senate Bill 494

ciary relations of whatsoever nature of which the
corporationsso consolidating, or either or anytbem,
wasfiduciary atthe time of the consolidation, and also
including its appointment in any fiduciary capachy
any court or otherwise, and the holding, accepting and
performingof any and all trusts and fiduciary relations
whatsoeveas to or for which either or any one of the-cor

applicable statutes and does not absolve—a—state orporationsso consolidating may have beappointed,

nationalbankdepository institutiorexercising truspow
ersfrom liabilities arising out of any breach fiduciary
duty or obligation occurring prior to the date the trust ser
vice office first opens for business at the-balaipository
institution This subsectiodoes not déct the authority
dutiesor obligations of a-banftepository institutionvith
respecto relationshipsvhich may be established with
out trust powers, including escrovarrangements,
whetherthe relationships arise before or after ¢lstab
lishment of the trust servicefufe.

SecTion 38. 223.08 of the statutds amended to
read:

223.08 Name of corporation; penalty The word
“trust” shall form part of the name of every corporation
organizedunder this chaptebut the word “bank”shall
may not be used as a part of the narAé.persons, paft
nerships,associations, ocorporations not ganized
underthe provisions of this chapteexcept statbanks
vestedwith trust powers under s-—221.04 (8)1.0316
and nonprofit corporations ganizedfor the advance
mentof historic preservation or for the protection of land
for public conservation purposes, are prohibited from
usingthe word “trust” in their business, or apation of
the name or title of sudhe person, partnership, associa
tion, or corporation—AnyA person who violates this sec
tion, either individually or as an interested party in any
partnershipassociation, or corporation, may be fined not
lessthan $300 nor more than $1,000 or imprisoned for

nominatedor designated by any will or conveyance or
otherwise whether or not the trust or fiduciary relation
shallhave come into being or takefect at the time of
the consolidation.

SecTioN 45. Subchapter 11l (title) of chapter 223
[precede23.20] of the statutes is created to read:

CHAPTER 223
SUBCHAPTER IlI
TRUST COMRANY BANK

CONSOLIDATION AND REORGANIZATION

223.20 Reorganizationof a trust company bank.
(1) CONVERSIONINTO A STATE BANK. A trust company
bankmay by amendmernb its articles of incorporation,
duly adopted by its stockholders aagdproved by the
division, in the manner provided under s. 221102bn
vert its corporate @anization intathat of a state bank
with all the powers of a state banking corporation under
the statutesunder such name as shall be declared by such
amendmenand approved by thadivision, which name
may include the word “trust”.

(2) POWERSOF A CONVERTED TRUST COMPANY BANK.
The convertedrust company bank continues to have all
the powers previously held by it as a trust company bank
andshall be a continuation, for all purposes, ofttiust
companybank so converted into a state barikhese
powersinclude holding and performing all trusts and
fiduciary relations for whichthe trust company bank was
fiduciary at the time of the conversion. These powers

notlessthan 60 days nor more than one year in the countyalsoinclude the converted trust compamnk acting in

jail or both.
SecTioN 39. Subchapter Il (title) of chapter 223 [pre
cedesx223.10] of the statutes is created to read:
CHAPTER 223
SUBCHAPTER Il
OTHER ORGANIZATIONS
ACTING AS FIDUCIARIES

SecTioN 40. 223.1 of the statutes isenumbered
223.21and amended to read:

223.21 Consolidation of trust company banks.
Any trust company bank ganized, continued or reya-
nizedunderthis chapter may consolidate with any other
similar corporation in the manner provided for the-con
solidationof banksunder s--221.2321.0702and in the
eventof such consolidation the consolidatatporation,
by whatevemame it may assume or be known, shall be
a continuation of the entity of each and all of toepora
tionsso consolidated for all purposes whatsoanelud
ing holding and performing angnd all trusts and fidu

anyfiduciary capacity by any court or otherwise, and the
holding,accepting and performing of trusts and fiduciary
relationsas to or for which the trust company banay
havebeen appointedjominated or designated by any
will or conveyance or otherwise, whether or not the trust
or fiduciaryrelation came into being and tookeet at the
conversion.

(3) SURRENDEROFTRUSTPOWERS. If a converted trust
companybank has been fully disclygd of all trusts
committedto it, it may by amendment tis articles of
incorporation, duly adopted by its stockholders and
approvedoy the divisionsurrender its powers to act in a
fiduciary capacity A trust company bank that surrenders
its trust powers undehis subsection shall eliminate from
its corporate name the word “trust;” and nthgreupon
withdraw from the state treasurer all securities and cash
thatit has deposited with the state treasurer pursioant
s.223.02.

SecTiON 47. 224.08 of the statutes is repealed.
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SecTioN 50.404.213 (4m) of the statutes is repealed. 940.203,940.21, 940.30, 940.305, 940.31, 941(2)

SecTion 51. 701.19 (2) (d) of the statutes is amended and(3), 941.26, 941.28, 941.298, 941.31, 941.32, 943.01
to read: (2) or (29), 943.012, 943.013, 943.02, 943.983.04,

701.19(2) (d) Except-as-otherwiseprovidedsn  943.05,943.06, 943.1(943.20 (3) (b) to (d), 943.23 (1g),
223.03(10);-aA trustee may natell individually owned (Am), (1r), (2) and (3), 943.24 (2), 943.25, 943.27,
assetso the trust unless the saeauthorized in the creat 943 28 943.30, 943.32, 943.34 (1) (b) and (c), 943.38,
ing mstrument, madg with the written consent of all bene 943.39,943.40, 943.41 (8) (b) and (c), 943.50 (4) (b) and
f|C|§1r|es %r hmad_e with the approval of the court upon (), 943.60, 943.70, 944.21 (&) and (e), 944.32, 944.33
noticeand hearing.

SECr 5 5452 @ e s et by 2 4454 24909, 94506, 84505 51505 54610

1995Wisconsin Act 133is amended to read:
946.82(4) “Racketeering activity” means any aetiv 946.49, 946.61, 946.64, 946.65, 946.72, 946.76,

ity specified in18 USC 1961(1) in efect as of  247:015948.05, 948.08, 948.12 and 948.30.
April 27, 19820r the attempt, conspiracy to commit, or SecTion 53. Initial applicability . _
commissiorof any of the felonies specified in: ci$1 (1) Bank NaMES. The treatment of section 221.0403
and 945 and ss. 49.49, 134.05, 139.44 (1), 180.0129, of the statutefirst applies to banks that are created or that
181.69,184.09 (2), 185.825, 215.12, 221.17, 221.31, changeheir name on thefettive date of thisubsection.
221.39,221.40, 221.0625, 221.0636,221.0637, SecTioN 54. Effective date.

221.1004,551.41, 551.42, 551.43, 551.44, 553(8) (1) This act takes ffct onJuly 1, 1996, or on the day
and (4), 553.52 (2), 940.01, 940.19 (3) to (8%0.20, afterpublication, whichever is later
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