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The people of the state of Wisconsin, represented in
senate and assembly, do enact as follows:

SecTioN 1. 13.482 (2) (a) of thetatutes is amended
to read:

13.482(2) (a) For the purpose of providing housing
for state departmengnd agencies, including housing for
stateoffices andhe completion of the statefick build-
ing, and to enable the construction, financing and ulti
mateacquisition thereof by the state, the building eom
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SecTioN 4. 16.352 (1) (b) 4. of the statutes is
amendedo read:

16.352(1) (b) 4. A private nonprofit ganization, as
definedunder s. 108.02 (19), or a nonstock,—nonprofit
corporatiornthat isorganized under cii.81 and that is a
nonprofit corporation, as defined in s. 181.0103.(17)

SecTion 5. 19.32 (1) of the statutes is amended to
read:

19.32(1) “Authority” means any of the following
havingcustody of a record: a state or locdlagf, elected

missionmayacquire any necessary lands, and lease andofficial, agencyboard, commission, committee, council,
re—leasany lands owned by the state and available for departmenor public body corporate and politic created

the purpose to the Wconsin state public building corpo
rationor other nonstock;-honprofipbrporatiororganized
underch. 181-or-any-law-amendatahereof-or-supple
mentaltheretothat is a nonprofit corporation, as defined
in s. 181.0103 (17)The lease and re—lease shallftwe
aterm or terms not exceeding 50 years eant,shall be
madeon thecondition that such corporation shadin
structand provide on such leased lands sbahding
projects,including buildings, improvements, facilities or
equipmenbr other capital items, as the building commis
sionrequires, andhall re-lease the same to the building
commissionupon satisfactory terms de the rental,
maintenancand ultimate acquisition by the state asis
its best interestim the judgment of the building commis

by constitution, lawordinance, rule or order;govern
mentalor quasi—governmental corporation except for the
Bradley centersports and entertainment corporation; a
local exposition district under subch. Il of ch. 228ty
public-purpose-corporation,-as-defined-in-s.-181.79 (1);
any court of law; the assembly or senate; a nonprofit cor
porationwhich receives more than 50% of its funds from
acounty ora municipality as defined in s. 59.001 (3), and
which provides services related to public health or safety
to the county omunicipality; a nonprofit corporation ep
eratingthe Olympic ice training center under42.1 (3);
or a formally constituted subunit of any of tteeegoing.
SecTioN 6. 19.62 (8) of the statutes is amended to
read

sion. After such leases and re-leases are executed and 19.62(8) “State authority” means an authority tist

until theprojects are acquired by the state, they shall be

operatedy the building commission through thepart
mentof administration, which shall have charof such
propertyas provided in s16.85. The building commis

sionshall operate the projects in such manner as to pro

vide revenues therefrom digient to pay thecosts of op

eration andnaintenancef the project and to provide for
the payments due the ¥tonsin state public building
corporationor other nonstoclgonprofit corporation but

if the building commission finds and declares that the

housingavailable in any such project is in excess of the
currenthousing needs or requirementshaf state depart
mentsand agencies occupying or availing themsebfes
thespace in or capacity of such projebg building com
missionneed not operate such project in a manner to pro
vide revenues therefrom digient to pay thecosts of op
eration andnaintenancef the project and to provide for
therental payments due theistlonsin state public build
ing corporation or other nonstock, nonprofit corporation.

SecTioN 2. 16.30(1) (a) of the statutes is amended
to read:

16.30(1) (a) A nonstock,-nonprofitorporation aya-
nizedunder ch. 181 that is a nonprofit corporation, as de
finedin s. 181.0103 (17)

SecTioN 3. 16.334 (2) (d) of thetatutes is amended
to read:

16.334(2) (d) A nonstock,-nenprofitorporation or
ganizedunder ch. 181 that is a nonprofit corporation, as
definedin s. 181.0103 (17)

astate elected fifial, agencyboard, commission, com
mittee,council, department or public body corporatel
politic created by constitution, statute, rule or order;
stategovernmentabr quasi—governmental corporation;
a-public purpose-corporation,-as-defined-in-s.-181.79 (1),
the supreme court or court of appeals; the assembly or
senatepr anonprofit corporation operating the Olympic
ice training center under s. 42.13).

SecTION 7. 19.82 (1) of the statutes, adeafted by
1995Wisconsin Act 27is amended to read:

19.82(1) “Governmental body” means a state or lo
calagencyboard, commission, committee, council; de
partmentor public bodycorporate and politic created by
constitution,statute, ordinance, rule or ordelg@avern
mentalor quasi—governmental corporation except for the
Bradley centersports and entertainment corporation; a
local exposition district under subch. Il of ch. 228y
public purpose corporation, as defined in s. 181.79a(1);
nonprofitcorporation operating th@lympic ice training
centerunder s. 421 (3); or a formally constituted sub
unit of any of the foregoing, but excludes any such body
or committee or subunit of such body which is formed for
or meeting for thepurpose of collective bgaining under
subchl, IV or V of ch. 111.

SecTioN 8.30.92 (1) (br) 5. of the statutes is amended
toread:

30.92(1) (br) 5. Does not have articlesin€orpora
tion or bylaws whicHimit or deny the right of any mem
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ber or any class of members to voses -providedoer 44.03(3) Every afiliated society shall make a report

mitted under s-181.1681.0721(1). of its work annually to the historical society that contains
SectioN 9. 32.19(4) (a) (intro.) of the statutes is theinformation specified in s-181.69B1.16221) (a)

amendedo read: to{e) (e), which, in its entirety or in part, may be included

32.19(4) (a) Owner—occupants(intro.) In addition in the publications of the historical socieiyd upon ap
to amounts otherwise authorized by this subchatiter plication of any affiliated society the historical society
condemnoshallmake a payment, not to exceed $25,000, may accept, in behalf of the state, custody of or title to the
to any displaced person who is displaced from a dwelling property,records and collections of thdibédted society
actually owned and occupied, or frormabile home site or may assist in the disposal thereof. If arfiliafed so
actuallyowned or occupied, by the displaced person for ciety becomes, in the opinion of the board of curators of
not lessthan 180 days prior to the initiation of negoti  the historical societyinactiveor defunct, title to such
ations for the acquisition of the propertifor the pur property,records and collectiomst otherwise provided
posesof this paragraph, a-honprofibrporation aga- for in the grants of donors or in the articlesraforpora
nized under ch. 181 thas a nonprofit corporation, as tion of the inactiveand defunct societghall vest in the
definedin s. 181.0103 (17)nay if otherwise eligiblebe historicalsociety which shall take appropriate action
consideredh displaced ownerA displaced ownemay the public interesfor the protection or disposal of such
electto receive the payment under.f@j 1. in lieu of the property,records and collection®reference in dispaesi
paymentunder this paragraph. Such payment includes tion shall be given to historical or relatedyanizations

only the following: in the area or to whatever county or local governmental
SecTion 10. 32.19 (4) (b) (intro.) ofhe statutes is  unit that has aided suchfisiite financially.
amendedo read: SecTioN 14. 44.60 (1) (b) of thetatutes is amended

32.19(4) (b) Tenants and certain othergintro.) In to read:
additionto amounts otherwise authorized by this-sub 44.60(1) (b) “Nonprofit arts aganization” means a
chapterthe condemnor shall make a payment to any indi nenprofitcorporation aganized under ch. 18fhat is a
vidual or family displaced from any dwelling which was nonprofitcorporationas defined in s. 181.0103 (1%)r
actually and lawfully occupied by such individual or thepurpose of furthering the arts.
family for not less than 90 days prior to the initiation of SecTion 15. 45.052 (1) (b) of the statutes is amended
negotiationdor the acquisition of such property, dis- to read:
placements not a direct result of acquisition, such other 45.052(1) (b) The powers set forth in s.-181.04
eventas determined by the department of commerce by 181.0302and all other applicable provisions of ch. 181.

rule. For purposes of this paragraph;-a-honpoafipora SecTioN 16. 45.38 (1) (c) of thetatutes is amended
tion organized under ch. 181 thatasonprofit corpora to read:
tion, as defined in s. 181.010B87), may if otherwise el 45.38(1) (c) “Nonprofit corporation” means a non

gible, be considered a displaced tenant. Subject to thestock;nenprofitcorporation that i®rganized under ch.

limitationsunder par(bm), such payment shall be either: 181 or-anylaw-amendatory thereof or supplemental
SecTioN 11. 32.22 (12) (a) (intro.) of the statutes is theretoand that is a nonprofit corporaticas defined in

amendedo read: s.181.0103 (17)
32.22(12) (a) (intro.) Nothing in this sectiaequires SecTion 17. 46.035 (1) (c) of the statutes is amended

the municipality to rehabilitate a residential building, to read:

it appears at any time that total cost of rehabilitation, in 46.035(1) (c) Theterm “nonprofit corporation”
cludingstructural repairs and alterations, exceeds 80% ofmeansa nonstock,—honprofitorporationthat is orga-

the estimated fair market value of the building when re nizedunder ch. 181-or-any-law-amendatory-thereof or
habilitationis complete. If the municipality determines supplementatheretoand that is a nonprofit corporation,
under this paragraph not to rehabilitate a residential asdefined in s. 181.0103 (17)

building condemnedinder this section, the municipality SecTioN 18. 46.036(5m) (a) 1. of the statutes is
shallsell the building to any-nonprofibrporation aya- amendedo read:

nizedunder ch. 181 that is a nonprofit corporation, as de 46.036(5m) (a) 1. “Provider’'means a-nonprofit,
finedin s. 181.010317), or any cooperative ganized nonstockcorporation aganized under ch. 181 thatas

underch. 185 which: nonprofitcorporation, as defined in s. 181.0103 (17), and
SecTioN 12. 36.54 (2) (a) 1. of the statutes, as af that contracts under this section to provide client services
fectedby 1997 Wsconsin Act 27is amended to read: onthe basis of a unit rate per client service.
36.54(2) (a) 1. “Corporation” means a nonstock, SecTion 19. 46.21 (2) (nm) of the statutes is
nonprofit corporation aganized under ch. 181 that is a amendedo read:
nonprofitcorporation, as defined in s. 181.0103 (17) 46.21(2) (nm) May together with a nonstockpn

SecTioN 13. 44.03 (3) of the statutes is amended to profit corporation ayanized under ch. 181 thata non
read: profit corporation, as defined in s. 181.0103), and that
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is organizedsolely for the purpose of operating duly ac
credited educationalprograms dering baccalaureate
andassociate degrees in nursing and allied héigls,
maintainand fund the programs.

SecTioN 20. 46.27 (1) (a) 3. of the statutes is
amendedo read:

46.27(1) (a) 3. A private;nenprofitorporation that

is organized under ch. 181 and that is a nonprofit corpora

tion, as defined in s. 181.0103 (17)

SectioN 21. 46.27 (1) (bm) of the statutes is
amendedo read:

46.27(1) (bm) “Private nonprofit agency” means a
nonprofit corporation, as defined in s-—181.02- (8)
181.0103(17), which provides comprehensive health

1997 Senate Bill 423

59.43(2) (ag) 1. After June 30, 1991, and subject to
s.59.72 (5), for recording any instrument entitled to be
recordedn the ofice of the register of deeds, $10 for the
first page and $for each additional page, except that no
feemay be collected for recording a change of address
thatis exempt from a filing fee under-s--181.68-(1)-(b) or
{e)or185.83 (1) (b).

SecTioN 29. 59.57 (2) (e) 2. of the statutes is
amendedo read:

59.57(2) (e) 2. The articles of incorporation shad!
signedand acknowledged by persamssignated by the
board or where counties joiin the formation of the
agencyby the boards of those counties and shall include
atleast 3 of the following from eaatounty: the county

careservices to elderly persons and which participates in executivejf there is one; the chairpersontbé board; the

the On Lok replication initiative.

SecTioN 22. 46.81 (1) (a) 3. of the statutes is
amendedo read:

46.81(1) (a) 3. A private;nenprofitorporation that

chairpersorof the boardinance committee, if there is
one;the county corporation counsel and the coawiyt

tor or treasurer in counties having county auditgrand
only thosepersons so signing and acknowledging the ar

is omganized under ch. 181 and that is a nonprofit corpora ticlesof incorporation shall for theurposes of ch. 181 be

tion, as defined in s. 181.0103 (17)

SecTioN 23. 46.82 (1) (a) 3. of the statutes is
amendedo read:

46.82(1) (a) 3. A private,-nonprofitorporation that

is omganized under ch. 181 and that is a nonprofit corpora

tion, as defined in s. 181.0103 (17)

SecTION 24.46.93 (1m) (c) of the statutes is amended
to read:

46.93(1m) (c) “Nonprofit corporation” meansreon
stock;nonprofitcorporation that imrganized under ch.

181 and that is a nonprofit corporation, as defined in s.

181.0103(17).
SecTION 25. 46.997 (1) (d) of the statutes is amended

toread:
46.997(1) (d) “Nonprofit corporation” means a non
stock;nonprofitcorporation that imrganized under ch.

181 and that is a nonprofit corporation, as defined in s.

181.0103(17).
SECTION 26.49.134 (1) (c) of the statutes is amended

toread:

49.134(1) (c) “Nonprofit, tax—exemptorporation”
meansanonstock,-nenprofitorporation gganized under
ch. 181 that is a nonprofit corporation, as defined in s.

theincorporators ofhe agency When-countiesjoin-in
thefem%@ﬁtheageneﬁ%ﬂel%@ﬁme@rp@raﬁo

eaeheeumy
SecTion 30. 59.82 (1) (a) of thetatutes is amended

toread:

59.82(1) (&) A nonstock;-nenprofiorporation is or
ganized under ch. 181, and that corporation is a nonprofit
corporationas defined in s. 181.0103 (17)ganizedfor
the sole purpose of developing a research and technology
parkunder sub. (2).

SecTioN 31. 66.501 (6) of the statutes is amentizd
read:

66.501(6) DeriNiTIONs. Unlesscontext otherwise re
quires,the terms “buildings”, “new buildings” and “ex
isting buildings” as used in this section includetallld-
ings, structures, improvement&cilities, equipment or
othercapital items which the governing body of the,city
village or town determines to be necessary or desirable
for the purpose of providing hospital facilities. Tkeen
“nonprofit corporation” means nonstock,—nonprofit
corporationorganized under ch. 181 that is a nonprofit

181.0103(17), andthat is exempt from taxation under
section501 (c) of the internal revenue code.

SecTioN 27. 49.34 (5m) (a) 1. of the statutes is
amendedo read:

49.34(5m) (a) 1. “Provider” means-a-nonprofiipn
stockcorporation aganized under ch. 181 that is a non
profit corporation, as defined in s. 181.0103), andhat
contractsunder this section to provide client services on
thebasis of a unit rate per client service.

SecTioN 28. 59.43 (2) (ag) 1. of the statutes is
amendedo read:

corporationas defined in s. 181.0103 (17)

SecTioN 32.66.504 (1) (b) of the statutes is amended
to read:

66.504(1) (b) “Nonprofit corporation” means a non
stock;nenprofitcorporation aganized under ch. 181 that
is a nonprofit corporation, as defined in s. 181.0103.(17)

SecTioN 33. 95.14 (4) ofthe statutes is amended to
read:

95.14(4) Any such corporation shall have the general
powersof other corporationand its articles of ganiza-
tion shall conform to s181.31181.0202with such modi
ficationsas this section requires.
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SecTioN 34. 106.13 (4) (a) 1. of the statutes is
amendedo read:

106.13(4) (a) 1. “Nonprofit oganization” means a
nonstock;nonprofit corporation under ch. 18hat is a
nonprofitcorporation, as defined in s. 181.0103 (17)

SecTioN 35. 146.50 (1) (k) of the statutes is amended
to read:

146.50(1) (k) “Nonprofit corporation” means a non
stock;nenprofitcorporation aganized under ch. 181 that
is a nonprofit corporation, as defined in s. 181.0103 (17)

SecTioN 36. 146.55 (1) (f) of the statutesasnended
to read:

146.55(1) (f) “Nonprofit corporation” means a nen
stock;nonprofitcorporation gganized under ch. 181 that
is a nonprofit corporation, as defined in s. 181.0103 (17)

SecTioN 37.157.62 (1) (b) of the statutes is amended
to read:

157.62(1) (b) Paragraph (a) does not apply to any
personrequired to file areport under s. 180.1622 or
181.651181.1622

Section 38. 157.62 (2) (b) 1. of the statutes is
amendedo read:

157.62(2) (b) 1. A copy of any report required under
sub.(1) (a) or s. 180.1622 or-181.6581.1622

Section 39. 157.62 (2) (b) 2. of the statutes is
amendedo read:

157.62(2) (b) 2. If the cemetery authoritylisquired
to file a report under s. 180.1622 -or-181.6%R1.1622
theinformation specified in sub. (1) (a) 3.

SectioN 40. 157.62 (2) (b) 7. of the statutes is
amendedo read:

157.62(2) (b) 7. The information specified in sub. (1)
(a), to the extent applicable, if the cemetery is net re
quiredto file a report under sub. ({3) or s. 180.1622 or
181.651181.1622

SecTION 41. 180.0401 (2) (aR. of the statutes is
amendedo read:

180.040%2) (a) 2. A corporate nhame reserved oF reg
isteredunder s. 180.0402-,0180.0403, 181.0402 or
181.0403

SecTioN 42. 180.0401 (2) (aB. of the statutes is
amendedo read:

180.040%2) (a) 3. The corporate name of a dissolved
corporationor a dissolved nonstock corporatithrat has

_5_

businesdn this state whose businesdic# is identical
with the registered €ite.

SecTion 45. 180.1506 (2) (ap. of the statutes is
amendedo read:

180.150642) (a) 2. A corporate name reserved of reg
istered under s. 180.0402-,0180.0403, 181.0402 or
181.0403

SecTioN 46. 180.1506 (2) (aB. of the statutes is
amendedo read:

180.150642) (a) 3. The corporate name of a dissolved
corporationor a dissolved nonstock corporatithat has
retainedthe exclusive use of its name under s. 180.1405
(3) or 181.1405 (3). respectively

SecTioNn 47. 180.1506 (2) (ay. of the statutes is
amendedo read:

180.15042) (a) 4. The fictitious name of another-for
eign corporation or nonstock corporatiaathorized to
transacbusiness in this state.

SecTioN 48. Chapter 181 of the statutes, afeetfed
by 1997 Wsconsin Act 27is repealed and recreated to
read:

CHAPTER 181
NONSTOCK CORPORATIONS
SUBCHAPTER |
GENERAL PROVISIONS

181.0103 Definitions.In this chapter:

(1) “Articles of incorporation” includes amended
andrestated articles of incorporation and articles of do
mestication.

(2) “Board” means the group of persons vested with
the management of thefafrs of the corporation, irre
spectiveof the name byhich such group is designated.

(3) “Bylaws” means the cod#f rules, other than the
articlesof incorporation, adopted under this chaiter
theregulation or management of théadfs of a corpora
tion, by whatever name designated.

(4) “Class” means group of memberships having
the same rights, whether those rights igentical or are
determinedy a formula applied uniformlyvith respect
to voting, dissolution of a corporation, and redemption
andtransfer of memberships.

(5) “Corporation” or “domestic corporationfieans,
exceptas used in subs. (13) and (18), a nonstock coerpora
tion, including a nonprofit corporation, that is subject to

retainedthe exclusive use of its name under s. 180.1405the provisionsof this chapterexcept a foreign corpora

(3) or 181.1405 (3), respectively

SecTioN 43. 180.0401 (2) (a¥. of the statutes is
amendedo read:

180.0401(2) (a) 4. The fictitious name adopteday
foreign corporation or a foreign nonstock corporation
thorizedto transact business in this state.

SECTION 44. 180.0501 (3) of the statutes is amended
to read:

180.05013) A foreign corporation, nonstock corpo
ration or limitedliability company authorized to transact

tion.

(6) “Delegates” means those persons electeapor
pointedto vote in a representative assembly fordlee
tion of a director or on other matters.

(7) “Delivery” means personalelivery or delivery
by mail, facsimile or other electronic means.

(8) “Department” means the department of financial
institutions.

(9) “Director” means an individual, designatedtie
articles of incorporation or bylaws or elected by the
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incorporators,and the individuals’ successors, and an requiredor permitted to be filed under this chapter with
individual elected or appointed by any other name or title the department must satisfy all of the following require

to act as a member of the board.

(10) “Distribution” meanghe payment of a dividend
or any part of the assets, income or profit of a corporation
to its members, directors orfigers, butdoes not include
the payment of reasonable compensation, benefits, pen
sions,incentivecompensation or the reimbursement of
expenses.

(11) “Employe” does not include anfigler or diree
tor who is not otherwise employed by the corporation.

(12) “Entity” means any person other than a natural
person.

(13) “Foreign corporation” means a nonstock cerpo
ration organized under a law other than the lavto$
state.

(14) “Individual” means a natural person. Exceptin
$5.181.0802 and 181.0840, “individual” includes the es
tateof an incompetent or deceased natural person.

(15) “Member” means a person who has membership
rightsin a corporation in accordanedth the provisions
of its articles of incorporation or bylaws.

(16) “Membership” means the rights and obligations
thata member has under a corporasasrticles of incor
porationand bylaws and this chapter

(17) “Nonprofit corporation” means a corporation
thatdoesnot make distributions, except as authorized un
ders. 181.1302 (1), (2) and (3).

(18) “Nonstock corporation” means a corporation
without capital stock.

(19) “Principal ofice” means the dice, whetherin
or outside this state, of a domestic corporation or foreign
corporationin which are located its principal executive
officesand, if the domestic corporation or foreign cerpo

ration has filed an annual report under s. 181.1622, that

is designated as the principalfioé in its most recent
annualreport.

(20) “Proceeding” includes a civil suit and criminal,
administrativeand investigatory action.

(21) “Record date” means the date established under

s.181.0707n which a corporation determines the identi
ty of its members for the purposes of this chapter

(22) *“Secretary” means the corporateficgr to
whom the board has delegated responsibility under s.
181.0840(1) for custody othe minutes of the boas)’
meetingsand members’ meetings and for authenticating
therecords of the corporation.

(23) “Signed” includes any symbol executed or
adoptedby a party with present intention to authenticate
awriting.

(24) “Stock corporation” means a corporation with
capitalstock.

(25) “Vote” includes authorization by written ballot
and written consent.

181.0120 Filing requirements. (1) GENERAL RE-
QUIREMENTS. Except as provided in sub. (4), a document

mentsto be filed under s. 181.0125 (2) (a):

(a) Contain thenformation required by this chapter
althoughit may also contain other information.

(c) Be in the English language, except that:

1. A corporate nhame need not be in English if it is
written in English letters or Arabic or Roman numerals.

2. The certificate of status, or similar document, re
quiredof a foreign corporation neewbt be in English if
accompaniedby a reasonably authenticat&thglish
translation.

(d) Contain the name of the draftdrequired by s.
182.01(3).

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

(f) Be on the form prescribed by the department if the
documents described in s. 181.0121 (1).

(g) Be delivered to thdepartment for filing and be
accompaniedby one exact or conformed copy and the fil
ing fee required by s. 181.0122.

(2) HLING BY DEPARTMENT. The department shdile
photocopies or other reproduced copies of typewriiten
printeddocuments if the copies are signed and satisfy this
section.

(3) EXECUTION REQUIREMENTS. (a) Any of thefol-
lowing persons may execute a documaescribed in s.
181.0122 (1) (a), (b), (g) to (j), (m) to (s) and (u) to (2):

1. An officer of the domestic corporation fareign
corporation.

2. If directors have not been selected or the corpora
tion has not been formed, an incorporator

3. If thedomestic corporation or foreign corporation
is in the hands of a receivdrusteeor other court—ap
pointedfiduciary, the fiduciary

(c) The person executing a documshall sign it
and, beneath or opposite ttsignature, state his or her
nameand the capacity in which he or she signs. The doc
umentmay but need not contain any of the following:

1. The corporate seal.

2. An attestation by the secretaryaor assistant sec
retaryof the domestic corporatiar foreign corporation.

3. An acknowledgment, verification or proof.

(4) Waver. The departmenay waive any of the
requirement®f subs. (1) to (3) if it appears from the face
of the documenthat the documergt'failure to satisfy the
requirements immaterial.

181.0121Forms. (1) REQUIREDFORMS. () The de
partment shall prescribe and furnishregquest forms for
all of the following documents:

1. A foreign corporatiors applicatiorfor a certift
cateof authority to transact business in teiate under s.
181.1503.

2. A foreign corporatiors applicatiorfor a certift
cateof withdrawal under s. 181.1520.

3. A domestic corporatiog’or foreign corporatios’
annualreport under s. 181.1622.
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(b) The forms prescribed by the department under
par.(a) 1. and 2. shall require disclosure of only the in
formation required under ss. 181.1503, 181.1520 and
181.1622respectively

(c) Use of a form prescribed under.gaj) is manda
tory.

(2) PermissivE FORMS. The department may pre
scribeand furnish on request forms for other documents
requiredor permitted to be filed by this chaptbut use
of these forms is not mandatory

181.0122 Filing and service fees. (1)FLING FEE
SCHEDULE. The department shall collect the following

_7_

(y) Annual report of a foreign corporation, $15.

(z) Articles of correction, $10.

(zm) Request for certificate or statemehstatus, $5
or, if information other than thimformation provided un
ders. 181.0128 (2) is requested, $10.

(2) Processree. The department shall collect a $10
feeeach time process is served on the department under
this chapter The partyto a civil, criminal, administrative
or investigatory proceeding who is causing service of
processmay recover this fee as costs if the party prevails
in the proceeding.

(3) ProHIBITEDFEES. The department may not collect

feeswhen the documents described in this subsection area fee for any of the following:

deliveredto the department for filing punder pars. (e)
and(f), when the telephone applications are made:

(a) Articles of incorporation, $35.

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

(c) Written application for a reserved name, $10.

(d) Written application for renewal of a reserved
name,$10.

(e) Telephone application for a reserved nafiif).

(f) Telephone application for renewal ofeserved
name $20.

(g) Application for a registered name, $25.

(h) Application for renewal of a registered name,
$25.

() Notice of transfer of a reservadme or of a regis
teredname, $10.

() Subject to sub. (3) (e), domestic corporasar
foreigncorporations statement of chan@é a registered
agentor a registered &ite, or both, $10.

(k) Agents statement of change of a registered of
fice, $10for each dected domestic corporation or for
eign corporation, except that if simultaneous filings are
madethe fee is reduced to $1 for eacfeafed domestic
corporationor foreign corporation in excess of 200.

(L) Agent's statement of resignation, $10.

(m) Amendment of articles of incorporation, $25.

(n) Restatement of articles of incorporation, with
withoutamendments, $25.

(o) Articles of meger, $30 for each domestic corpo

(a) Filing a certificate of administrative dissolution
or a certificate of revocation of authority to transact-busi
ness.

(b) Providing aconfirmation of status by telephone.

(c) Filing a director or principal fi€er statement un
ders. 181.0860 (1).

(d) Filing a director oprincipal oficer resignation
statementinder s. 181.0860 (2).

(e) Filing a domestic corporatianbr a foreign coer
poration’sstatemenbf change of registeredfiie if the
only change is a change to the address and if all of the fol
lowing apply:

1. The new address is the resulaathange in the way
acounty city, village or town or the U. S. postrvice
describeghe physical location of the registeredic#.

2. A copy of the notice indicating theew address is
submittedwith the statement.

3. The physicalocationof the registered t€e has
not changed.

(4) ExPEDITEDSERVICEFEE. In addition to the fees+e
quired under sub. (1), the department shall collect the ex
peditedservice fee under s. 182.01 (4) for processing, in
anexpeditious mannga document required or permitted
to be filed under this chapter or for preparing, in an expe
ditiousmannera certificateof status under s. 181.0128
(2) or a statement of status under s. 181.0128 (4).

181.0123Effective date and time ofdocument. (1)

IN GENERAL. (@) Except as provided in sub. (2) or s.
181.0124(3) or 181.1622 (5), a document filed by the de

rationand each foreign corporation authorized to transact partmentunder this chapter isfettive on the date that

businessn this state that is a party to the gt

(om) Articles of domestication, $35.

(p) Articles of dissolution, $10.

(q) Articles of revocation of dissolution, $10.

(r) Application for reinstatement following an-ad
ministrativedissolution, $35.

(s) Certificate of reinstatement, $10.

(t) Certificate of judicial dissolution, $10.

(u) Application for a certificate of authorjt$45.

(v) Application foran amended certificate of author
ity, $30.

(w) Application for a certificatef withdrawal, $30.

(x) Annual report of a domestic corporation, $10.

it is received by the department for filing and at any of the
following times on that date:

1. The time of dagpecified in the document as its ef
fectivetime.

2. If no efective time is specified, at the close of busi
ness.

(b) The date that a document is received bydine
partments determined by the departmearghdorsement
onthe original document under s. 181.0125 (1).

(2) DELAYED EFFECTIVEDATE AND TIME. A document
may specify a delayed fefctive date and time, except that
the effective date may ndie more than 90 days after the
datethat it is receivedor filing. If a document specifies
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adelayed dective date and time in accordance with this arepaid by the domestic corporationforeign corpora
subsectionthe document is ffctive at the time and date  tion.

specified. If a delayed déctive date but no time &peci (3) RerusaLTOFILE. (a) If the department refuses to

fied, the document is ffctive at the close of business on file a document, the department shall return it to the do

thatdate. mesticcorporation or foreign corporation, or its repre
181.0124Correcting filed document. (1) WHEN A sentativewithin 5 business days after the document was

DOCUMENT MAY BE CORRECTED. A domestic corporation  receivedby the department for filing, together with a
or foreign corporation may correct a document that is brief, written explanation of the reason for the refusal.
filed by the department before, on or after tHeative (b) The departmerg'failure toeither file or return a

dateof this subsection .... [revisor inserts date], if the documentwithin 5 business days after it was received
documentontains a statement that wiasorrect at the  ¢onstitutesa refusal to file the document.

time of filing or was defectively executed, including-de (bm) Paragraphs (a) and (b) do not apply to an annual

fectsin any attestation, seal, verificationamknowledg reportsubmitted for filing under s. 181.1622.

ment. (c) Except as provided in s. 181.0124 (3), if a docu
(2) How DOCUMENT CORRECTED. To correct alocu mentthat hadoeen refused for filing by the department

mentunder sub. (1), a domestic corporatiorf@eign s resubmitted and filed by the department, tlieatie

corporationshall prepare and deliver to the department y5ie0f the filed document under s. 181.0123 isdhte
for filing articles ofcorrection that satisfy all of the fol  15tthe resubmitted document is received by the depart
lowing: _ _ o mentfor filing or a delayed ééctive date specified in the
(a) Describe thelocument, including its filing date,  oqhmitteddocumentin accordance with s. 181.0123
or mt():lude a gopyhof the document. dth (2). The efective time of theesubmitted document shall
(. ) _SpeC|fy the incorrect statemesutd the reason ¢ yetermined under s. 181.0123 (1) or (2), whichever is
thatit is incorrect, or specify the manner in which the-exe applicable
cutionwas defectivg, whichever is applicable. . (4) EFFECT OF REFUSAL. Except arovided in s.
.(c) Correct the incorrect statement or defective exe 181.02032), the departmenstfiling of adocument or re
cut|(03r)1. ErrecTIVEDATE. (a) Except as provided in par fusalto file a document does ndo any of the following:
. - ptas p P (a) Affect the validity or invalidity of the document
(b), articlesof correction are &ctive on the déctive in whole or part

dateof the document that they correct, (b) Relate to the correctness or incorrectness-of
b) With respect to persons relyi the uncor . . ; A
(b) P P yir formationcontained in the document.

recteddocument and adverselyfedfted by the correc . . .
A y (c) Createa presumption that the document is valid

tion, the articles of correction arefeftive when filed. ) ) . . .
181.0125Filing duty of department. (1) DATE OF or invalid or that information contained the document

is correct or incorrect.

ReECEIPT. Upon receipt of a document by the department i
181.0126Appeal from department’s refusal to file

for filing, the department shall stamp or otherwise en
dorsethe date of receipt on the original, tlecument ~ document. (1) How appeALED. If the department re
copy and, upon request, any additional document Copyfusesto flleladocumer)t recelveq by itsfafe fqr filing,
received. The department shalbturn any additional  thedomestic corporation or foreign corporation may ap
documentopy to theperson delivering it, as confirma pealthe refusal by filing a petition in circuit court to com '
tion of the date of receipt. pel the department to file the document. The domestic
(2) REQUIREDENDORSEMENT. () Except as provided corporationor foreigncorporation shall file the petition
in par (b), if a document satisfies 181.0120 and the in the circuit court for the county where the domestie cor
termsof the documensatisfy if applicables. 181.0401  Poration’sor foreign corporatios’ principal ofice or, if
(1) and (2) or 181.1506 (BNnd(2), the department shall nonein this state, its registeredio€ is or will belocated.
file the document by stamping or otherwise endorsing Thedomestic corporation or foreign corporation shall at
“Filed”, together with the department name, on both the tachto the petition the document aady explanation by
original and the document capwfter filing a document,  thedepartment of the reasons for the refusal to file.
the department shall deliver the document copy to the do ~ (2) FLING DEADLINES. The domesticorporationor
mesticcorporation or foreign corporation, or its repre  foreigncorporation shall file the petition under sib)
sentative. within 30 days after the department returns the document
(b) If a domestic corporation or foreign corporation unders. 181.0125 (3) (a). If the department does not re
is in default in thgpayment of any fee required under s. turn the document within the period specified sn
181.0122(1) (a) to (j) and (m) to (zjhe department shall  181.01253) (b), the domestic corporation or foreign-cor
refuseto file any document relating to the domestic-cor porationshall file the petition within 30 days after the pe
porationor foreign corporation until all delinquent fees riod specified in s. 181.0125 (3) (b) expires.
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(3) RemEDIES. The court may summarily ordére
departmento file the document or take other actibat
the courtconsiders appropriate. The cosiffinal deci
sionmay be appealed as in other civil proceedings.

181.0127Evidentiary effect of copy of filed docu
ment. A certified copy of alocument filed by the depart

_9_

intentthat it bedelivered to the department for filing or
deliver, or cause to be delivered, a document to the de
partmenfor filing, if the person knows that the document
is false in any material respectthe time of its delivery
(2) PenaLTY. Whoever violates this section may be
fined not more than $10,000 or imprisoned for not more

mentis conclusive evidence that the original document than2 years or both.

is on file with the department.

181.0128Confirmation of status. (1) WHOMAY RE-
QUEST. Any person may obtain from the department,
uponrequest, a certificate of status for a domestic corpo
rationor foreign corporation.

(2) REQUIRED CONTENT OF CERTIFICATE OF STATUS. A
certificateof status shall include all of the following-in
formation:

(a) The domestic corporaticntorporate hame tire
foreign corporations corporate name and fictitious
name,if any, used in this state.

(b) Whether each of the following is true:

1. The domestic corporatias incorporated under
thelawsof this state, or the foreign corporation is autho
rizedto transact business in this state.

3. The domestic corporation or foreign corporation
has,during its most recently completed report yéied
with the department an annual report required by s.
181.1622.

4. The domestic corporatidras not filed articles of
dissolution.

5. The foreign corporation has not applied for a cer
tificate of withdrawal under s. 181.1520 and is not the

181.0141 Notice. (1) AppLicABILITY. This section
appliesto notice that is required under this chapter and
thatis made subject to this sectiby express reference
to this section.

(2) WHEN NOTICE MUST BE WRITTEN. (a) A person
shallgive notice in writing, excefts provided in pa(b).

(b) A person may give oral notice if oral notice is-per
mitted by the articles of incorporation or bylaws arat
otherwiseprohibited by this chapter

(3) METHOD OF COMMUNICATION. Unless otherwise
providedin the articles of incorporation or bylaws, notice
may be communicated in person, by telephone,-tele
graph,teletype, facsimile or other form of wire or wire
lesscommunication, or by mail or private carriand, if
theseforms of personal noticare impracticable, notice
may be communicated by newspaper of general circula
tion in the area wherpublished, or by radio, television
or other form of public broadcast communication.

(4) ApbpRessToBE USED. Whitten notice to alomestic
corporationor a foreign corporation authorized to trans
actbusiness in this state may be addressed to its regis
teredagent at its registeredfioE or to the domestic cor
porationor foreign corporation at its principalfick.

subjectof a proceeding under s. 181.1531 to revoke its With respect to a foreign corporation that has nofilget

certificateof authority

(c) Thedomestic corporatioa’date of incorporation
andthe period of its duration if less than perpetual.

(3) OTHER CONTENT OF CERTIFICATE OF STATUS. The
certificateof statusmay include other facts of record in
thedepartment that are requested.

(4) StaTEMENT OF sTATUS. Upon request, the depart

mentshall issue, by telegraph, teletype, facsimile or other

form of wire or wireless communication, a statement of
statuswhich shall contain the information required in a

an annual report under s. 181.1622, the address of the for
eign corporations principal ofice may be determined
from its application for a certificate of authority

(5) WHEN NOTICE EFFECTIVE.(a) Except aprovided
in par (b) and ss. 181.0807 (2) and 181.0843 (1), written
noticeis efective at the earliest of the following:

1. When received.

2. Five days after its deposit in the U.S. mall, if
mailedpostpaid and correctly addressed.

3. On the date shown on the return receipt, if sent by

certificateof status under sub. (2) and may contain any registered or certified mail, return receipt requested, and

otherinformation permitted under sub. (3).
(5) EviDENTIAL EFFECT. Subject to any qualification

thereceipt is signed by or on behalf of the addressee.
4. On the dkctivedate specified in the articles of in

statedn a certificate or statement of status issued by the corporationor bylaws.

departmentthe certificateor statement is conclusive evi
dencethat the domestic corporation or foreign corpora

(b) Written notice by a domestaorporation or for
eign corporation to its memberafective when mailed

tion is in existence or is authorized to transact business inandmay be addressed to the membaddress shown in

this state.

(6) CONFIRMATION OF INFORMATION BY TELEPHONE.
Uponrequest by telephone otherwise, the department
shall confirm, by telephonegny of the information re
quired in a certificate of status under sub.48)imay
confirm any other information permittachder sub. (3).

181.0129Penalty for false document.(1) SGNING
FALSEDOCUMENT. A person may not sign a document with

the domestic corporatiog’or foreign corporatios’cur
rentrecord of members.

(c) Oral notice is ééctive when communicated.

181.0160Judicial relief. (1) WHEN COURTMAY OR-
DER MEETING ORBALLOT. If the requirementsf this sub
sectionare met, the circuit court for the county where a
corporation’sprincipal ofice islocated, or if a corpora
tion’s principal ofice isnot located in this state the circuit
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court for the county where the corporatienfegistered  thecorporation to continue managing itadtfs without
office is located, may order a corporatiorhtld a meet further resort to this section.
ing of members, delegates or directorsnay order a cer (b) Notwithstandingpar (a), an order under this sec
porationto authorize a written ballot for obtaining the tion may authorize the obtaining whatever votes and
vote of members, delegates or directors. The court mayapprovalsare necessary for dissolution, mer or the
enteran order under this subsection only ifegtst one of  saleof assets.
thefollowing conditions is met: (5) EFFECTOF MEETING ORBALLOT. Any meeting or

(a) Upon the petitiorof the attorney general or adi  othermethod of obtaining the vote of members, delegates
rector,officer, delegate or member of the corporation, the or directors conducted under an order issued under this
courtdetermines that it is impractical or impossifile sectionand that complies with all of the provisions of the
the corporation to call or conduct a meetinfgts mem orderis for all purposes a valid meeting or vote and shall
bers,delegates or directors, or dtherwise obtain their  havethe same &ct as if it complied with every require
consentjn the manner described in this chapter or the mentimposed by the articles of incorporation, the bylaws

corporation’sarticles of incorporation or bylaws. andthis chapter
(b) Upon the petition of a member or anotherson SUBCHAPTER I
entitledto participate in an annual member meeting, the INCORPORATION
court determines that thennual meeting was not held 181.0201 Incorporators. One or more persons may
within 6 months after the end of the corporatidiiscal actas the incorporator or incorporators afa@poration
year or 15 months after its last annual meeting. by delivering articles of incorporation to the department
(c) Upon the petition of a member or anotherson for filing.
entitledto participate in aegular meeting, the court-de 181.0202 Articles of incorporation. (1) REQUIRED

terminesthat the regular meeting is not held within 40 conTeNT. The articles of incorporation shall include all
daysafter the date by which it was required to be held. of the following information:

(d) Upon the petition of a member who signed a valid (a) A statement that the corporation is incorporated
demandunder s. 181.0702 for a special meeting or upon underthis chapter

the petition of another persoentitled to call a special (b) A corporate name for the corporation that satis
meeting,the court determines that notice of gpecial fiess. 181.0401.
meeting was not given within 30 days aftee date on (c) The mailing address of the initial principdiice

whichthe demand was delivered to@porate dfcer or of the corporation.

thatthe special meeting was not held in accordance with  (d) The street address of the corporaganitial reg

thenotice. isteredoffice and the namef its initial registered agent
(2) NoTice. The court shall, in aorder issued under  at that ofice.

this section, provide for a method of notice reasonably  (e) The name and address of each incorporator

designedo give actual noticéo all persons who would (f) Whether or not the corporatiavill have mem
be entitled to notice of a meeting held under &inécles bers.
of incorporation, the bylaws and this chaptenether or (g) If the corporatiorns authorized to make distribu

notthe method results in actual notice to all such personstionsunder s. 181.1302 (4), a statement to tHatef
or conforms to s. 181.0141. In a proceeding under this  (2) PERmiISSIBLECONTENT. The articles of incorpora
sectionthe court may determine whise members, dele  tion may set forth othanformation, including any of the
gatesor directors are. following:

(3) VOTING REQUIREMENTS. In an order issued under (@) The names and addresses of the napaaons
this sectionthe court may dispense with any requirement who will serve as the initial directors.
relatingto the holding of or voting at meetings or te ob (b) Provisions not inconsistent with law regarding:
taining votes, including any quorum requirement or any 1. The purpose gourposes for which the corporation
requirementas to thenumber or percentage of votes is organized.

neededor approval, thaivould otherwise be imposed by 2. Managing the business and regulating tHieirsf
the articles of incorporation or bylaws this chapter of the corporation.
The court may fix alternate quorum or voting require 3. Distributing assets on dissolution.
mentsand enter other orders necessary to accompish 4. Defining, limiting and regulating the powers of the
purposeof the meeting. corporationjts board of directors and its members.

(4) SuBJECTMATTER. (a) Whenever practical, any-or (c) Any provision that, under this chaptirrequired
derissued under this section shall limit the subject matter or permitted to be set forth in the bylaws.
of meetings or otheébrmsof consent authorized to those (3) POWERSENUMERATEDIN CHAPTER. The articles of

items,including amendments to the articles of incorpora incorporatiomneednot include any of the corporate pow
tion or bylaws, the resolution wfich will or may enable  ersenumerated in this chapter
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(4) ARTICLESSUPERSEDBYLAWS. If a provision of the
articlesof incorporation is inconsistent with a bylaive
provisionof the articles of incorporation controls.

181.0203Incorporation. (1) WHEN CORPORATEEX-
ISTENCEBEGINS. The corporate existence begins when the
articles of incorporation become feftive under s.
181.0123.

(2) CoNCLUSIVE PROOFOF INCORPORATION. The de
partment’sfiling of the articles of incorporation or ar
ticlesof domestication is conclusive proof that the cerpo
ration is incorporated under this chaptexcept in a
proceedingyy the state to cancel or revoke the incorpora
tion or involuntarily dissolve the corporation.

(3) NOTIFICATION OF REPORTING REQUIREMENTS.
Uponfiling articles of incorporation cd corporation, the
departmenshall inform the corporation of the reporting
requirementsinder s. 440.42 for charitableganizations
thatsolicit contributions.

181.0205 Organization of corporation. (1) OrRGA-
NIZATIONAL MEETING REQUIRED. (@) After incorporation,
if initial directors are named in the articles of incorpora
tion, the initial directors shalhold an oganizational
meetingat thecall of a majority of the directors, to cem
pletethe oganizationof the corporation by appointing
officers,adopting bylaws and carrying on any other busi
nessbrought before the meeting.

(b) After incorporation, if initial directors argot
namedn the articles of incorporation, the incorporator or
incorporatorshall hold an @ranizational meeting, at the
call of a majority of the incorporators, to do any of the fol
lowing:

1. Elect directors and complete theanization of
the corporation.

2. Elect a board that will complete theganization
of the corporation.

(2) WRITTEN CONSENTS. Action required or permitted
by this chapter to be taken by incorporators at ga-or
nizationalmeeting maye taken without a meeting if the

_:L’l__

(3) ConTENTOFBYLAWS. The bylawsof a corporation
may contain any provision for regulating and managing
theaffairs of the corporation that is not inconsistent with
its articlesof incorporation or with the laws of this state.

181.0207 Emergencybylaws. (1) DerINITION. In
this section, “emeagency” means a catastrophic event that
preventsa quorum of the corporatiendirectors or mem
bersfrom being readily assembled.

(2) ADOPTIONOFEMERGENCYBYLAWS. Unless the ar
ticlesof incorporation provide otherwise, the board of a
corporationmay adopt bylawthat are dective only in
anemegency. Emegency bylaws are subject to amend
mentor repeal by the board or by the members, if any
Emergencybylaws may provide special procedures-nec
essaryfor managing the corporation during #megen-
cy, including any of the following:

(a) Procedures for calling a meeting of the board.

(b) Quorum requirements for the meeting.

(c) Designation of additional or substitute directors.

(8) ErFecTIVENESS. Provisions othe regular bylaws
thatare consistent with the ergency bylaws remain ef
fectiveduring the emgency The emagency bylawsre
not effective after the emgency ends.

(4) ACTION TAKEN UNDER EMERGENCYBYLAWS. Not
withstandingss. 181.0831 and 181.0833, corporate ac
tion taken in good faith in accordance with the eyaacy
bylawsbinds the corporation and may not be used to im
poseliability on a corporate directpofficer, member
employeor agent.

SUBCHAPTER I
PURPOSES AND POWERS

181.0301 Purposes. (1) PERMITTED PURPOSES. A
corporationincorporated under this chapter has the pur
poseof engaging in any lawful activity unless a more-lim
ited purpose is set forth in the articles of incorporation.

(2) EFFECTOFOTHERREGULATION. A corporation en
gagingin an activity that is subject to regulation under
anotherstatute of this state may incorporate under this

actiontaken is evidenced by one or more written consentschapteronly if incorporation under this chapter is not
describing the action taken and signed by each incaerpora prohibitedby the other statute. The corporation shall be

tor.
(3) LOCATION OF ORGANIZATIONAL MEETING. An olga-
nizationalmeeting may be held wr outside of this state.
181.0206Bylaws. (1) INITIAL BYLAWS. Theincorpe

subjectto all limitations of the other statute.

181.0302 General powers. Unless its articles of-
corporation provide otherwisacorporation has perpet
ual duration andsuccession in its corporate name and has

rators,members or board of a corporation shall adopt the the same powers as an individual to do all things neces

initial bylaws for the corporation.

(2) SUBSEQUENTADOPTION, AMENDMENT AND REPEAL.
After the adoption of the initial bylaws under sub. (1}, by
laws may be adopted either llye members or the board,

but no bylaw adopted by the members shall be amended

or repealed by the directorsless the bylaws adopted by
the members shalave conferred such authority upon
thedirectors. Any bylaw adoptday the board is subject
to amendment or repeal by the members as well #ssby
directors.

saryor conveniento carry out its déirs, including the
powerto do all of the following:

(1) LecaL AcTIONS. Sue and be sued, complain and
defend in its corporate name.
(2) CorPORATESEAL. Have a corporate seal, which
may be altered at will, and to use it, or a facsimile of it,
by impressing or diking it or in any other manner repro
ducingit.

(3) ByLaws. Make and amend bylaws not inconsis
tentwith its articles of incorporation or witthe laws of
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this state, for regulating and managing thiaie$ of the
corporation.
(4) ProPERTYACQUISITION. Purchase, receive, lease
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(16) Dues. Impose dues, assessments, admission and
transferfees upon its members.
(17) AbwmissioN oF MEMBERS. Establishconditions

or otherwise acquire, and own, hold, improve, use andfor admission of members, admit members and issue

otherwisedeal with,property or any legal or equitable in
terestin property wherever located.
(5) DisposiTiION OF PROPERTY. Sell, convey mort

memberships.
(18) BusINEssEs. Carry on a business.
(19) OtHER. Do all things necessary or convenient,

gage,pledge, lease, exchange and otherwise dispose ohotinconsistent with layto further the activities and-af

all or any part of its property

(6) INTERESTSIN OTHERENTITIES. Purchase, receive,
subscribeor or otherwise acquire, and own, holdte,
use,sell, mortgage, lend, pledge or otherwise dispbse
anddeal in and with, shares or other interests irgler
ligationsof, any other entity

(7) CoNTRACTSAND LIABILITIES. Make contracts and
guaranteedncur liabilities; borrow money; issue notes,
bondsand other obligations; and secure any of its obliga
tionsby mortgage or pledge of any of its propeftsn
chises or income.

(8) Loans. Lend moneyinvest andeinvest its funds
andreceive and hold property as security for repayment,
exceptas limited by s. 181.0832.

(9) PARTICIPATION IN OTHERENTITIES. Be a promoter
partnermembeyrassociate or manager of any entity

(10) Exerciseor POWERS. Conductits activities, le
cateoffices and exercise thpowers granted by this chap
terin or outside this state.

(11) DIRECTORS, OFFICERS,EMPLOYES AND AGENTS.
Elector appoint directors, fi€ers, employes and agents
of the corporationglefine their duties and fix their cem
pensation.

(12) PENSION AND INCENTIVE PLANS. Pay pensions
and establish pension plans, pensitasts and other
benefitand incentive plans for any of its current or former
directors,officers, employes and agents of the corpora
tion, its subsidiaries or its fifates.

(13) BeNEFITPLANS. Provide benefiter payments to
directors,officers and employes of the corporatidts,
subsidiarier its afiliates, and to their estates, families,
dependent®r beneficiaries, in recognition of theast
servicef the directors, diters and employe® the cor
poration,its subsidiaries or its fifates.

(14) CowmpENsATION. Establish reasonableonm
pensatiorfor all directors for services to tlwerporation
asdirectors, dicers or otherwise. Unless otherwjze-
vided in the articles ahcorporation or bylaws, the board
of directors, by the éfmative vote of a majority of the
directorsthen in ofice and irrespective of arpersonal

fairs of the corporation.

181.0303 Emergencypowers. (1) DEerINITION. In
this section, “emagency” has the meaning given $n
181.0207(1).

(2) Powers. In anticipation of or during an engem-
cy, the board or members of a corporation may do all of
the following:

(a) Modify lines of successioto accommodate the
incapacityof a director officer, employe or agent.

(b) Relocate the principal fiée, designatalterna
tive principaloffices or regional dices, or authorize the
officersto do so.

(3) MEeEeTiINGs. Unlessemepgency bylaws adopted
unders. 181.0207 provide otherwise, all of the following
applyto a meeting of the board during an egesicy:

(a) The corporation need give notice of a meetihg
the board only to those directors whanis practicable
to reach and the corporation may give notice in any-prac
ticablemannerincluding by publication and radio.

(b) One or more dicers of the corporatiopresent
ata meeting of the board may be considered to be a direc
tor for the meeting, in order of rank and within the same
rank in order of seniorifyasnecessary to achieve a guo
rum.

(4) ACTIONTAKEN DURING EMERGENCY. Corporate ac
tion taken in good faitlluring an emeyency under this
sectionto further the ordinary &irs of the corporation
bindsthe corporation and may not be used to impiese
ability on a corporate directasfficer, memberemploye
or agent.

181.0304 Effect of unauthorized corporate acts.

No act of a corporation and no conveyance or transfer of
realor personal property to &y a corporation shall be
invalid by reason of the fact that the corporation was
without capacity or power to do such act or to make-or re
ceivesuch conveyance or transfekcept that lack afa
pacity or power may be assertedall of the following
cases:

(1) PROCEEDINGSBY MEMBERSOR DIRECTORS. A pro-
ceedingby a member or director against the corporation

interestof any of its members, may establish reasonable to enjoin the doing of any act or the transfer of real or per

compensatioffor all directors for such services dele
gate this authority to an appropriate committee.

(15) DonaTioNs. Make donations and otherwise de
voteits resources for the public welfare or for charitable,
scientific, educational, humanitarian, philanthropic or
religiouspurposes.

sonalproperty by or to the corporation. If the unautho
rizedacts or transfer sought to brjoined is being, or is

to be, performed or madeursuant to any contract to
which the corporation is a partthe court mayif all of

the parties to the contract are parties to the proceeding,
andif the court considers the same to be equitable, set
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asideand enjoin the performance of the contrathe courtsor the attorney general of this state with respect to
courtmay allow to the corporation or to the otparties any corporation.
to the contract, as the case may be, compensation for the 181.0330 Offer and sale of securities.A corpora
lossor damage sustained by either of thema assult of  tion or a foreign corporation may noffef or sell anyof
theaction of the court in setting aside and enjoirthmy its securities in this state, unless the securities are-regis
performanceof the contract. Anticipated profits to be teredunder ch. 551 or unless the securities or tfe of
derivedfrom theperformance of the contract may not be saleof the securities is exempt from registration under ch.
awardedby the court as a loss or damage sustained. 551,
(2) PROCEEDINGSBY THE CORPORATION. A proceeding SUBCHAPTERIV
by the corporation, whether acting directly or through a NAME
receivertrustee or other legal representative, or through  181.0401Corporate name. (1) GENERAL REQUIRE
membersn a representative suit, against the incumbent ients. (a) The corporate name of a corporation:
or former oficers or directors of the corporation. 1. Shallcontain the word “corporation”, “incorpo
(3) PROCEEDINGSBY THE ATTORNEY GENERAL. APIO-  rated”, “company” or “limited” or the abbreviation
ceedingby the attorney general, as provided in this €hap «corp.” “inc.”, “co.” or “Itd.” or words or abbreviations

ter, to dissolve the corporation, or a proceeding by the at of jike import in another language, except as provided in
torneygeneral to enjoin the corporation from performing par (p).

unauthorizedacts. _ 2. May not contain language stating or implying that

181.0320 Private foundations. (1) PROHIBITED the corporation is ganized for a purpose other ththat
ACTs. A private foundation, asefined in sectioB09(a)  permittedoy's. 181.0301 and its articles of incorporation.
of the Internal Revenue Code, may dotany of the fal (b) A corporation in existence on thdegftive date

lowing: : ; :
. . i . of this paragraph ..[revisor inserts date], need not
(t‘f") Eggigj In f{;}[ﬂy ?Ctt of s;el;—dealmg,cas ddefmﬁdhm changeats name to comply with pafa) 1.
section (d) of the Intemal Revenue Code, whic (2) DisTiNGUISHABILITY. (a) Except as provided in

would give riseto any liability for the tax imposed by sec subs.(3) and (4), the corporate name of a domestic €orpo

t|on(;1)9 4;(5?;2:29 é?(tc?ergslbigneensuseh%%?s s. as define dra'[ion must be distinguishable upon the records of the de
y 9s, partmentirom all of the following names:

in section4943(c) of the Internal Revenue Code, which . .
1. The corporate name oflamestic corporation or

would give riseto any liability for the tax imposed by sec a foreign corporatiorauthorized to transact business in
tion 4943(a) of the Internal Revenue Code. this Staq[e P

(c) Make any investment which would jeopardize the 2. The corporate namaf a stock corporation or a for

carryingout of any of its exempt purposes, within the . ) : ; .
meaningof sectiond9440f the Internal Revenue Code, ;ar:(igsnsst;c;ce:k corporation authorized to transact business in

SO as to give rise to any liability for the tax imposed by . .
section4944(a) of the Internal Revenue Code. 3. A name reserved or registered under this chapter
(d) Make any taxable expenditures, as definebin ~ © ¢N- 178, 179, 180, 183 or 185.

tion 4945(d) of the Internal Revenu@ode, which would 4. Thecorporate name of a dissolved corporation or

give rise to any liability forthe tax imposed by section stockcorporation that has retained the exclusive use of its

4945(a) of the Internal Revenue Code. nameunder s. 181.1405 (3) or under s. 180.1405 (3), re
(2) REQUIREDDISTRIBUTIONS. Each corporation that ~ SPectively. _

is a private foundation, as defined in secti@® of the 5. The fictitious name adopted by a foreign corpora

InternalRevenue Code, shall distribute, for the purposes tion.or a.fore!gn stock corporation authorized to transact
specifiedin its articles of ayanization, for each taxable ~businessn this state.

year,amounts at least didient to avoid liability for the 6. The name of a limited partnership formed under
taximposed by sectiof942(a) of the Internal Revenue thelaws of, or registered in, this state.
Code. 7. The name of @ooperative association inCorpo

(3) ExcepTions. Subsections (1) and (2) do not apply ratedor authorized to transact business in this state.
to any corporation to the extent that a court of competent 8. The name of a limited liability companyganized
jurisdiction shalldetermine that such application would underthe laws of, or registered in, this state.

be contrary to the terms of the articles ofjanization or 9. The name of a limited liability partnershigrmed

otherinstrumentgoverning such corporation or govern  underthe laws of, or registered in, this state.

ing the administration afharitablefunds held by it and (b) The corporate name of a corporation is not distin

thatthe same may not properly be changed to conform toguishabldrom a name referred to in péa) 1. to 9. if the

suchsubsections. only difference between énd the other name is the inclu
(4) POWERSOF COURTSAND ATTORNEY GENERAL. This sionor absence of a word or words referred to in sub. (1)

sectiondoes not impair the rights and powerstio¢ (a) 1. or of the words “limited partnership”, “limited
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liability partnership”, “cooperativedr “limited liability
company”or an abbreviation of these words.

(3) APPLICATION TO USE NONDISTINGUISHABLE NAME.
A corporation may apply to tleepartment for authoriza
tion to use a namihat is not distinguishable upon the re
cordsof the department from orge more of the names
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181.0403Registeed name.(1) By FOREIGNCORPG
RATION. (a) A foreign corporatiomayregister its corpo
ratename if the namis distinguishable upon the records
of the department from the names described in s.
181.1506(2) and if the foreign corporation delivers to the
departmenfor filing an application complying with par

describedn sub. (2). The department shall authorize use (b).

of the name applied for if any of the following occurs:

(a) The other corporation dhe foreign corporation,
limited liability company stock corporation, limited
partnershipjimited liability partnership or cooperative

(b) A foreign corporatiors application to register a
corporatename shall be accompanieddyertificate of
statusor similar document from the state or country ef in
corporationand shall include all of the following -n

associatiorconsents to the use in writing and submits an formation:

undertakingin a form satisfactory to the department to

changéts name to a name that is distinguishable upon the

recordsof thedepartment from the name of the applicant.

(b) The applicant delivers to the department acerti
fied copy of a final judgment of a cowt competent ju
risdiction establishing the applicastright to use the
nameapplied for in this state.

(4) CORPORATE REORGANIZATIONS. A corporation
may use the name, including the fictitioname, that is
usedin this state by another domestic or foreign corpora
tion or stock corporation authorized to trandagsiness

in this state if the corporation proposing to use the name

hasdone any of the following:

(a) Memedwith the other domestic or foreign cofpo
rationor stock corporation.

(b) Been formed by reganization of the othedo-
mesticor foreign corporation or stock corporation.

(c) Acquired all or substantially all of the assets, in
cludingthe corporate name, of the other domestic or for
eign corporation or stock corporation.

181.0402 Reserved name. (1) RESERVATION OF
NAMES. A person may reserve the exclusive use of a cor
poratename, including a fictitious name for a foreign-cor
porationwhose corporate nanienot available, by dekv
ering an applicatiorto the department for filing or by

1. The foreign corporatiog’corporate name.

2. The state or country and the date of its incorpora
tion.

3. The street address of its principdiad.

(c) The registration expires December 31. The for
eigncorporation may renew its registration by delivering
to the department for filing a renewal application, which
complieswith par (b), between October 1 and December
31 of each year that thegistration is in ééct. The re
newalapplication when filed renevibe registration for
thenext year

(2) MERGER,NAME CHANGE OR DISSOLUTION. (&) A
corporationmay, upon meger, change of name or dis
solution,register its corporate name for no more than 10
yearsby delivering to the department for filing an-ap
plication, executed by the corporation, simultaneously
with the delivery for filing of the articles of nger, the
articlesof dissolutionor the articles of amendment or the
restatedarticles of incorporation that change the cerpo
ratename.

(b) A foreign corporation mayipon change of name,
registerits corporate name for no more than 10 ybsrs
delivering to the department fdiiling an application,
executecy the foreigrcorporation, simultaneously with
the delivery forfiling of an application for an amended

makinga telephone application. The application shall in certificateof authority that changes the corporate name.
cludethe name and address of the applicant and the name (3) EFFECTIVEDATE. A corporate name is registered
proposedo be reserved. If the department finds that the undersub. (1) or (2) for the applicastéxclusive use on
corporatename applied for under this subsection is avail the effective date of the application.
able,the department shall reserve the name for the-appli (3m) TRANSFEROF REGISTEREDNAME. A person who
cant’sexclusive use for a 120—-day period, which may be hasthe right to exclusive use of a registered name under
renewedby theapplicant or a transferee under sub. (2) sub.(1)or (2) may transfer the registration to another per
from time to time. Ifan application to reserve a name or sonby delivering to the department a written and signed
to renewa reserved name is made by telephone, the de noticeof the transfer that states the name and address of
partmentshall cancel the reservation or renewal if the de thetransferee.
partmentdoesnot receive the fee required under s. (4) TERMINATION OFREGISTEREDNAME. (a) A foreign
181.0122(1) (e) or (f) within 15 business days after the corporatiorwhose registration isfetctive under sub. (1)
applicationis made. may thereafter apply for a certificate of authority under
(2) TRANSFEROFRESERVEDNAME. A person who has  theregistered name or consent in writing to the use of that
theright to exclusive use of a reserved corporate namenameby a domestic corporation thereafter incorporated
undersub. (1) may transfer the reservation to another per under this chapter or by another foreign corporation
sonby delivering to the department a written and signed thereafterauthorized to transact business in this state.
noticeof the transfer that states the name and address o heregistration terminates when the domestic corpora
thetransferee. tion is incorporated or the foreign corporation obtains a
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certificateof authority or consents mother foreign cer
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(2) CONTENTSOF STATEMENT OF CHANGE. Except as

porationobtaining a certificate of authority under the-reg providedin sub. (3), a statement of change shall include

isteredname.
(b) The holder of a registrationfective undersub.

all of the following information:
(a) The name of the corporation and, if applicable,

(2) may thereafter incorporate as a domestic corporationstatementhat the corporation isicorporated under this
or obtain a certificate of authority under the registered chapter.

nameor consent in writing to use of that name by a do

mestic corporation thereafteincorporated under this

(b) The name of its registered agent, as changed.
(c) The street address of itegistered agent, as

chapteror by a foreign corporation thereafter authorized changed.

to transact business in this stafhe registration termi
nateswhen any of the following occurs:

(d) A statement that after the change or changes are
made the street addresses of its registeréideofindthe

1. The holder incorporates as a domestic corporation busines®ffice of its registered agent will be identical.

or obtains a certificatef authority under the registered

name.

(3) REGISTEREDAGENT CHANGE OF ADDRESS. If a reg
isteredagent changes the street address of his or her busi

2. The domestic corporation that has consent to useness dice, he or she may change the street address of the

theregistered name is incorporated.

registeredffice of any corporation for whiche or she

3. The holder consents to another foreign corporation is the registered agent by notifyirige corporation in
obtaininga certificate of authority under the registered writing of the change and by signing, either manually or

name.
SUBCHAPTERV
OFFICE AND AGENT
181.0501 Registered office and egisteredagent.

in facsimile, and delivering to the department for filing
a statement that complies with sub. (2) and recitedtbat
corporationhas been notified of the change.

181.0503 Resignation of egistered agent. (1)

Eachcorporation shall continuously maintain in this state STATEMENT OF RESIGNATION. The registered agent of a

aregistered dice and registered agent.he registered
office may but need not, be the same as any gflases

corporationmay resign by signing and delivering to the
departmenfor filing a statement ofesignation that in

of business. The registered agent shall be any of the fol cludesall of the following information:

lowing:

(1) INnpivibuaLs. An individual who resides in this
stateand whosdusiness dite is identical with the regis
teredoffice.

(2) DowmesTic ENTITIES. A domestic corporation,
stockcorporationor limited liability companyincorpe
rated or oganized in this state, whose businedgefis
identical with the registeredfafe.

(3) ForeiGNENTITIES. A foreign corporation, stock
corporationor limited liability companyauthorized to
transactbusiness in this state, whose businefisefs
identicalwith the registered &te.

181.0502Change of egistered office or registered
agent. (1) METHODSOF CHANGING OFFICEOR AGENT. A
corporationmay change its registeredio¢ or registered
agent,or both, by doing any of the following:

(a) Delivering to the department foiling a statement
of change.

(b) Including the name of its registered agent and the

streetaddress of its registeredfiok, as changed, in-ar

(a) The name of the corporation fehich the regis
teredagent is acting.

(b) The name of the registered agent.

(c) The street address of the corporasoctrrent
registeredffice and its principal dice.

(d) A statement that the registered agent resigns.

(e) If applicable, a statement that the registerféde
is also discontinued.

(2) Nortice To corPORATION. After filing the state
ment,the department shall mail a copy to toeporation
atits principal ofice.

(3) EFFecTIVEDATE. The resignation is fefctive and,
if applicable, the registeredfiok is discontinued on the
earlierof the following:

(a) Sixty days after the department receives the-state
mentof resignation for filing.

(b) The date on which the appointment of a successor
registerechgent is dective.

181.0504 Service on corporation. (1) REGISTERED
AGENT. A corporatiors registered agent is the corpora

ticlesof amendment to its articles of incorporation, in a tion’s agent for service of process, notice or demand
restatemendf its articles of incorporation or in articles of quiredor permitted by law tde served on the corpera

merger.

(c) If a domestic corporation, including the name of

tion.
(2) By maIL. Except as provided in sub. (3), if a-cor

its registered agent and thzeet address of its registered poration has no registered agent oragent cannot with
office, as changed, in its annual report under s. 181.1622reasonableliligence be served, the corporation may be

A changeaunder this paragraph ifettive on the date on
whichthe annual report is filed by the department.

servedby registered or certified mail, return receipt re
quested,addressed to the corporation at its principal
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office. Serviceis perfected under this subsection at the
earliestof the following:

(&) The date on which the corporation receives the
mail.

(b) The date shown on the return receipt, if signed on

behalfof the corporation.

(c) Five days after its deposit in the U.S. mail, if
mailedpostpaid and correctly addressed.

(3) By pusLICATION. (a) Excepasprovided in par
(b), if the address of theorporations principal ofice
cannotbe determined from the records held by the de
partmentthe corporation may be served by publishing a
class3 notice, under ch. 985, in thbemmunity where the
corporation’sprincipal ofice or registered ¢ite, as
mostrecently designated in the records of tlepart
ment,is located.

(b) If a process, notice or demand is served by the de
partmenton a corporation under s. 181.1421 and the ad
dressof the corporatiors principal ofice cannot be de
termined from the records of the departmerihe
corporationmay be served by publishing a class 2 notice,
underch. 985, in the dicial state newspaper

(4) OTHERMETHODSOFSERVICE. This section does not
limit or afectthe right to serve any process, notice er de
mandrequired or permitted by law to be served on a cor
porationin any other manner permitted by law

SUBCHAPTER VI
MEMBERS AND MEMBERSHIPS

181.0601 Admission. (1) CRITERIA AND PROCE
DURES. The articles of incorporation or bylaws may es
tablishcriteria orprocedures for admission of members.

(2) CoNseENTREQUIRED. A person may not be ad
mittedas a member without the personbnsent.

181.0602 Consideration and certificates. Except
asprovided inits articles of incorporation or bylaws, a
corporationmay admit members for no consideration or
for suchconsideration as is determined by the board. A
corporationmay issuecertificates evidencing member
shipin the corporation.

181.0603No requirement of members.A corpora
tion is not required to have members.

181.0610Differencesin rights and obligations of
members. All members shall havihe same rights and
obligationswith respect tovoting, dissolution, redermp
tion and transferunless the articles of incorporation or
bylaws establish classes of membership witHed#nt
rights or obligations. All members shall have the same
rightsandobligations with respect to any other matters,
exceptas set forth ior authorized by the articles of ineor
porationor bylaws.

181.0611Transfers. (1) WHENAUTHORIZED. Except
asset forth in or authorized by tlzeticles of incorpora
tion or bylaws, a member of a corporation may not trans
fer a membership or any right arising from a membership.

(2) AbopTioNOFRESTRICTIONS. If transfer rights have
beenprovided, no restriction on them shall bieding
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with respect to a member holding a memberssped
beforethe adoption of the restriction unless the restric
tion is approved by themembers and thefatted mem
ber.

181.0612 Member's liability to 3rd parties. A
memberof a corporation isot, as a membgpersonally
liable for the acts, debtdiabilities or obligations of the
corporation.

181.0613Member’s liability for dues, assessments
and fees. A member may become liable to the corpora
tion for dues, assessments or fees. An article of ineorpo
rationor bylaw provision or a resolution adopted by the
boardauthorizing oimposing dues, assessments or fees
doesnot, of itself, create liability

181.0614 Creditor’s action against member (1)
FINAL JUDGMENT REQUIRED. A proceeding may not be
broughtby a creditor to reach tHmbility, if any, of a
membermunder s. 181.0613 to the corporation unless final
judgmenthas been rendereid favor of the creditor
againstthe corporation.

(2) INTERVENTIONAND JOINDER. A creditor of the cor
poration,with or without reducing the creditsrclaim to
judgment, may intervene in a crediter proceeding
broughtunder sub. (1) to reach and apply unpaid amounts
duethe corporation. Any member who owes an amount
to the corporation may be joined in the proceeding.

181.0620Termination, expulsion and suspension.
(1) TERMINATION OF MEMBERSHIP. Unless otherwise pro
videdin thearticles of incorporation, membership shall
be terminated by death, voluntary withdrawalesspul
sion,and thereafter all of the rights of the member in the
corporationor in its property shall cease.

(2) ExpuLSION AND SUSPENSION. Members may be
suspendedr expelled in the manner provided in the ar
ticlesof incorporation, or in the bylaws, if the articles so
provide. If no provision is made in the articles of incorpo
ration,a member may bexpelled, or suspended for a
specificperiod of time, by an fifmative vote oftwo-
thirds of the members entitled to vote, or of two—-thirds of
thedirectors if there are no members entitled to vote.

(3) LiaiLity. A member who has been expelled or
suspendedhay be liable to the corporation for duas,
sessmenter fees because of obligatiansurred or com
mitmentsmade before expulsion or suspension.

181.0622Purchase of membershipsA corporation
may purchase the membership of a member reisigns
or whosemembership is terminated for the amount and
pursuanto the conditions set forth in or authorized by its
articlesof incorporation or bylaws. A corporation may
not make a payment under this section that violates s.
181.1302(1).

181.0640Delegates(1) RoLE OFDELEGATES. A COF
porationmay provide ints articles of incorporation or
bylawsthat delegates have some or all of the authority of
members.
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(2) PermissIBLEPROVISIONS. The articles of incorpo
rationor bylawsmay include provisions relating to all of
the following:

(a) Dividing the membership into geographical or
otherdistricts or units.

(b) Determining the number of delegates to be
electedin each district or unit. This determination may
be made from time to time by the board of directors.

(c) The characteristics, qualifications, rights, limita
tionsand obligation®f delegates, including their selec
tion and removal.

(d) Calling, noticing, holding and conducting meet
ings of delegates.

(e) Carrying on corporate activities during and be
tweenmeetings of delegates.

(f) Providing for the election or appointmentdid-
trict or unit committees and fiders.

181.0670Limited liability of volunteers. (1) Deri-
NITION. In this section, “volunteer” means endlividual,
otherthan an employe of the corporation, who provides
servicego or on behalf of the corporation without com
pensation.

(2) LimiTED LIABILITY. Except as provided in sub. (3),
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vehiclefor which an operatés permit, license or insur
ance is required.

(b) Paragraph (a) 1. ard does not apply to a pro
ceedingbrought byor on behalf of a governmental unit,
authorityor agency in its capacity as a contractor

SUBCHAPTER VII
MEMBER MEETINGS AND VOTING

181.0701 Annual and regular meetings. (1)
ANNUAL MEETINGS. A corporation with members shall
hold annual meetings of members at a tisteted in or
fixed in accordance with the bylaws.

(2) MEMBERSHIP MEETINGS. A corporation with
membersmay holdregular membership meetings at the
times stated in or fixed in accordance with the bylaws.

(3) R.AceE oFMEETINGS. Annualand regular member
shipmeetings may be held in or outside of this state at the
placestated in or fixed in accordance with the bylaws. If
no place is stated in or fixed in accordance with the by
laws,the corporation shall hold annual and regular meet
ingsat the corporatios’principal ofice.

(4) MATTERS CONSIDEREDAT ANNUAL MEETINGS. At
theannual meeting, anfifer shall report on the activi
ties and financial condition of the corporation and the

a volunteer is not liable to any person for damages,-settle membersshall consider andct upon such other matters

ments fees, fines, penalties or other monetary liabilities
arisingfrom any acbr omission as a volunteenless the
personasserting liability proves that tlaet or omission
constitutesany of the following:

(a) A violation of criminal lawunless the volunteer

asmay be raised consistent with tregjuirements of s.
181.0705.

(5) MATTERS CONSIDEREDAT REGULAR MEETINGS. At
regular meetings the members shall consider aot
uponsuchmatters as may be raised consistent with the re

hadreasonable cause to believe that his or her conductjuirementof s. 181.0705.

waslawful or had no reasonable cause to believe that his

or her conduct was unlawful.

(b) Wilful misconduct.

(c) If the volunteer is a director orfufer of the cor
poration,an act or omission within the scope of the-vol
unteer’sduties as a director orfafer.

(d) An act or omission for which the volunteer re
ceivedcompensation or any thing of substantialue
insteadof compensation.

(6) FAILURE TOHOLD MEETING. The failure to hold an
annualor regular meeting at a time statedirfixed in
accordancevith a corporatiors bylaws does not fafct
thevalidity of any corporate action.

181.0702 Special meeting.(1) WHEN HELD. A COF
porationwith members shall hold a special meeting of
membersf any of the following occurs:

(a) A special meetings called by the board or any
personauthorized by the articles of incorporation of by

(e) Negligence in the practice of a profession, trade lawsto call a special meeting.

or occupation that requires a credentialdagned in s.
440.01(2) (a),or other license, registration, certification,
permitor approval, if the volunteer did not have the re
quiredcredential, license, registration, certificate, permit
or approval at the time of the negligent act or omission.

(3) ArpLicABILITY. (a) Except as provided in pdb),
this section does not apply to any of the following:

1. A civil or criminal proceedingprought by or on be
half of any governmental unit, authority or agency

2. A proceeding brought bgny person for a violation
of state or federal law if the proceeding is brougider

(b) Members holding at least 5% of the voting power
of a corporation, or suatther percentage specified in the
articlesof incorporation obylaws, sign, date and deliver
to any corporate fiter oneor more written demands for
the meetingdescribing one or more purposes for which
it is to be held.

(2) RecorDDATE. The close of business on the 30th
daybefore delivery of the demand for a special meeting
to any corporate fiter is the record date for determining
if the percentage requirement of sub. (1) (b) has been met.

(3) IFNoOTICE NOT GIVEN. Notwithstanding sub. (4),

anexpress private right of action created by state orfeder if a notice fora special meeting demanded under sub. (1)

al statute.
3. Claims arising from the negligent operation by a
volunteerof an automobile, truck, train, airplane or other

(b) is not given under s. 181.0705 within 30 days after the
date on which the written demandiisliveredto a corpe
rate officer, a person signing the demanthy set the
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time, and, subject to sub. (4), the placéthe meeting.
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(a) The corporation notifieés members of the place,

The person signing the demand shall give notice under s.date and time of each annual, regular and special meeting

181.0705.

(4) R.ACE OFMEETING. A corporation mayold a spe
cial meeting of members in or outside of thiate at the
placestated in or fixed in accordance with the bylaws. If
no place is stated or fixed in accordangth the bylaws,
acorporation shall hold special meeting at the corpera
tion’s principal ofice.

(5) Scopeor MEETING. Only those matters thate
within the purpose described in theeeting notice re
quired by s. 181.0705 mape conducted at a special
meetingof members.

181.0704 Action by written consent. (1) WHEN
PERMITTED. Unless limited or otherwise providedtime
articlesof incorporation or bylaws, action required or

of members not more than 60 days and not less than 10
days,or, if notice is mailed by other than first class or-reg
isteredmail, 30 days, before the meeting date.

(b) Noticeof an annual or regular meeting includes
a description of anynatter or matters that must be ap
provedby the members under s. 181.0723 (2), 181.0831,
181.0873(4), 181.1003, 181.1021, 18105,181.1202
or181.1401.

(c) Notice of a special meeting includes a description
of the matter or matters for which the meeting is called.

(4) ADJOURNEDMEETINGS. Unless the bylawsequire
otherwise,if an annual, regular or special meeting of
memberds adjourned to a dérent date, time gplace,
notice need not be given of the new date, time or place,

permittedby thischapter to be approved by the members if the newdate, time or place is announced at the meeting

may be approved without a meeting of members if the ac

beforeadjournment. If a newecord date for the ad

tion is approved by members holding at least 80% of the journedmeeting is or must be fixed under s. 181.0707,

voting power or a diferent percentagejot less than
50%, specified in the articles of incorporation or bylaws.
The action must be evidenced by ooemore written
consentgdescribing the action taken, signed by the re
quirednumber of membersnd delivered to the corpera
tion for inclusion in the minutes or filingith the corpe

noticeof theadjourned meeting must be given under this
sectionto the membersf record as of the new record
date.

(5) NOTICE OFISSUESRAISEDBY MEMBERS. When giv
ing notice ofan annual, regular or special meeting of
membersa corporation shall give notice of a matter that

raterecords. All signatures on the written consent shall amember intends to raise at the meeting if requested

bedated and, in determining whether the required-num
berof members have signed the consenty those sig

writing to do so by @erson entitled to call a special meet
ing and the request is received by the secretary orpresi

naturesdated after the date of the most recent meeting ofdentof the corporation at least 10 days before the eorpo

themembers may be counted.
(2) RecorpDATE. If not otherwise determinashder

rationgives notice of the meeting.
181.0706 Waiver of notice. (1) WAIVER REQUIRE

$.181.0160 or 181.0707, the record date for determining MENTS. A member may waive any notice required by this

membersntitled to take action without a meeting is the
dateon which the first member sigtise consent under
sub.(1).

(3) EFFecTOFCONSENT. A consensigned under this
sectionhas the déct of a meeting vote and may be de
scribedas such in any document filed with the depart
ment.

(4) NoTICEREQUIREMENTS. Written notice of member
approvalunder this section shdie given to all members
who have not signed the written conselfitwritten notice
is required, member approval under this section $feall
effective10 days after such written notice is given.

181.0705 Notice of meeting(1l) WHEN REQUIRED.

A corporation shall givaotice of meetings of members
asprovidedin its bylaws orif the bylaws are silent, in a
mannerthat is fair and reasonable.

(2) IN GENERAL. Any notice that conforms to the-re
quirementf sub. (3) is fair and reasonable. Exdept
mattersreferred to in sub. (3p), other means of giving
noticemay also be fair and reasonable when all of the cir
cumstanceare considered. Section 181.0141 appbes
noticesprovided under this section.

(3) NoTice sAFEHARBOR. Notice is fair and reasen
able if all of the following conditions exist:

chapterthe articlesof incorporation, or bylaws before or
afterthe date and time stated in the notice. The waiver
mustbe in writing, be signed by the member entitled to
thenotice, ande delivered to the corporation for inclu
sionin the minutes or filing with the corporate records.

(2) EFFeCTOFATTENDANCE. A membets attendance
ata meeting waives objection to all of the following:

(a) Lack of notice or defective notice of the meeting,
unlessthe member at the beginning of the meeting ob
jectsto holdingthe meeting or transacting business at the
meeting.

(b) Consideration of a particular matter at the meet
ing that is not withinthe purpose or purposes described
in the meetingiotice, unless the member objects to-con
sideringthe matter when it is presented.

181.0707 Record date; determining membersn-
titled to notice and vote. (1) RECORDDATE FORNOTICE.
Thebylaws of a corporation may fix or provide tar
ner of fixing a date as the record date for determining the
membersntitled to noticef a members’ meeting. If the
bylaws do nofix or provide for fixing such a record date,
theboard may fix a future date as such a record date. If
no such record date is fixed, members at the close of busi
nesson thebusiness day preceding the day on which
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noticeis given are entitled to notice of the meeting. How
ever, if a meeting is held without notice, the deter
minationof who is entitled to waive notice is made as of
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andthe number of approvals equals or exceeds the num
ber of votes that would be required to approve the matter
ata meeting at which the total numbenotes cast was

the close of business on the business day preceding thehe same as the number of votes cast by ballot.

dayon which the meeting is held.

(2) RECORDDATE FORVOTING. The bylaws of &@orpoe
rationmay fix or provide the manner of fixing a date as
therecord date for determining the members entitled to
voteat a members’ meeting. If the bylaws do not fix or
providefor fixing such a record date, the board may fix

(4) SoLICITATION REQUIREMENTS. A solicitationfor
votesby written ballot shall include all of tHellowing:

(a) The number of responses needed to meet the quo
rum requirements.

(b) The percentagaf approvals necessary to approve
eachmatter other than election of directors.

afuture date as such a record date. If no such record date (c) The time by which a ballot must be received by
is fixed, members on the date of the meeting who arethe corporation in order to be counted.

otherwiseeligible to vote are entitled to vote at the meet
ing.
(3) RECORDDATE FOREXERCISEOFOTHERRIGHTS. The

bylawsmay fix or provide the manner for determinizag

(5) RevocaTtioN. Exceptas otherwise provided in the
articlesof incorporation or bylaws, a written ballot may
not be revoked.

181.0720 Members' list for meeting. (1) LisT oF

dateas the record date for the purpose of determining thememBERs. After fixing a record date for a notice of a

membersentitled to exercise any rights in respect of any
otherlawful action. If the bylaws do not fix or provide

meeting,a corporation shall prepaam alphabetical list
of the names of all of its members who are entitled to no

for fixing such a record date, the board may fix in advancetice of the meeting. The list must show the addesss

sucha record datelf no such record date is fixed, mem

numberof votes each member éntitled to vote at the

bersat the close of business on the day on which the boardneeting. The corporation shatirepare on a current basis

adoptsthe resolution relating thereto, or the 60th day be
fore the date of such othaction, whichever is lateare
entitledto exercise such rights.

(4) LIMITATIONS ONRECORDDATES. Unless the bylaws
of a corporation provide otherwise, a record date fixed
underthis section may not be more than 70 dagfore
themeetingor action requiring a determination of mem
bersoccurs.

(5) ADJOURNEDMEETINGS. A determination of mem
bersentitled to notice of or to vote at a membership meet
ing is efective for any adjournment of the meeting unless
theboard fixes a new date for determining the right to no
tice or the right to vote, which it must diothe meeting
is adjourned to a date more than 70 days aftereibeard
datefor determining members entitled to notice of the
original meeting.

(6) CouRT-ORDEREDADJOURNMENT. If a court orders
ameeting adjourned to a date more th20 days after
thedate fixed foithe original meeting, it may provide that
the original record date for notice or voting continues in
effector it may fix a new record date for notice or voting.

181.0708 Action by written ballot. (1) WHEN PER
MITTED. If permitted by the articles of incorporation or

bylaws,any action that may be taken at an annual, regular

throughthe time of the membership meeting a list of
membersif any, whoare entitled to vote at the meeting,
but not entitled to notice of the meeting. This list shall be
preparedn the same basis as and be part of the list of
members.

(2) INSPECTIONBEFOREMEETING. The list of members
mustbe availabldor inspection by any member for the
purposeof communication wittother members concern
ing the meeting, beginning 2 business days after notice is
givenof the meeting for which the list was prepared and
continuingthrough the meeting, at the corporatsoprin
cipal office or ata reasonable place identified in the meet
ing noticein the city where the meeting will be held. A
membera membés agent or a memberattorney is en
titled on written demand to inspect and, subject to ss.
181.1602(3) and 181.1605, to copy the list, aeason
abletime and at the memberexpense, during the period
it is available for inspection.

(3) INSPECTIONAT MEETING. The corporation shall
makethe list of memberavailable at the meeting, and
any membera membeées agent or a memberattorney
is entitled to inspect the list at any time during ineet
ing or any adjournment.

(4) RerFusaLTOALLOW INSPECTION. If the corporation

or special meeting of members may be taken without arefusedo allow a membera membes agent or a mem

meetingif the corporation delivers a written ballot to-ev
ery member entitled to vote on the matter

(2) BALLOT REQUIREMENTS. A written ballot shall set
forth each proposed action and provésteopportunity to
votefor or against each proposed action.

(3) VOTING REQUIREMENTS. Approval by written bal

ber’s attorney to inspect the list sfembersefore or at
themeeting or to copy the list as permitted under sub. (2),
the circuit court for the county where a corporatmon’
principaloffice, or if none in this state, its registered of
fice, is located, on application of the membeay sum
marily order the inspection or copying at the corpora

lot under this section shall be valid only when the number tion’s expense and may postpone the meeting for which
of votes cast by ballot equals or exceeds the quorum re the list was prepared until the inspection or copying is
quired to be present at a meeting authorizingatiten, completeand may order the corporation to pay the mem
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ber'scosts,ncluding reasonable attorney fees, incurred
to obtain the order

(5) EFFecTorFNONCOMPLIANCE. Refusalor failure to
prepareor make available the list of members does rot af
fectthe validity of action taken at the meeting.

181.0721Voting entitlement generally (1) IN GEN-
ERAL. Unless the articles of incorporation or bylgws-
vide otherwise, each memberastitled to one vote on
eachmatter voted on by the members.

(2) MEMBERSHIPIN THE NAME OF MULTIPLE PERSONS.
Unlessthe articles of incorporatioar bylaws provide

otherwisejf a membership stands of record in the names
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officer or proxy appointed by the president of such corpo
ration,in the absence of express notice of the designation
of some other person by the board of directors or bylaws
of the member corporation. A limitdidbility company
member’svote may be cast by a manager of the member
limited liability company

181.0724Proxies.(1) RGHT TOVOTEBY PROXY. Un
lessthe articles of incorporation or bylaws prohibit
limit proxy voting, anember may appoint a proxy to vote
or otherwise act for thenember by signing an appoint
mentform either personally or by an attorney-in—fact.

(2) WHEN EFFECTIVE. An appointment of a proxy is

of 2 or more persons, their acts with respect to voting effectivewhen received by the secretary or otbiéicer

shallhave the following ééct:
(a) If only one votes, such act binds all.

or agent authorized to tabulate votes. An appointment is
valid for 11 months unless a €&rentperiod is expressly

(b) If more than one votes, the vote shall be divided prqvidedin the appointment form.

ona prorated basis.

181.0722 Quorum requirements. (1) IN GENERAL.
Unlessthis chapterthe articles of incorporation, or by
laws provide for a higher or lower quorum, 10% of the

(3) BEFFECTOF DEATH ORINCAPACITY. Thedeath or in
capacityof the member appointing a proxy does net af
fectthe right of the corporation to accept the prexagt
thority unless notice of the death or incapacity is received

votesentitled to be cast on a matter must be representedDy the secretarpr other oficer or agent authorized to

ata meeting of members to constitutgueorum on that
matter.

(2) ByLAW AMENDMENT TO DECREASE QUORUM RE-
QUIREMENTS. A bylaw amendment to decrease the-quo
rum for any member action may be approved by the
membersor, unless prohibited by the bylaws, by the
board.

(3) ByLAW AMENDMENT TO INCREASE QUORUM RE-
QUIREMENTS. A bylaw amendment to increase tingo
rum required for any member action must be apprdwyed
themembers.

(4) QUORUM TO TAKE UP ADDITIONAL MATTERS. The

only matters that may be voted upon at an annual or regu

lar meeting of members are those matters thatlere

scribedin the meeting notice, unless at least one of the

following conditions is met:
(&) One-third or more of the voting power of the
memberships present in person or by proxy

tabulatevotes before the proxy exercises authority under
theappointment.

(4) RevocasiLITY. An appointment of a proxy is-re
vocableby the member unless tappointment form con
spicuouslystates that it is irrevocable.

(5) METHODS OF REVOCATION. Appointment of a
proxy is revoked by the person appointitig proxy in
any of the following ways:

(a) Attending any meeting and voting in person.

(b) Signing and deliverintp the secretary or other
officer or agent authorized to tabulate proxy votes either
awriting stating that the appointment of theoxy is re
vokedor a subsequent appointment form.

(6) ACCEPTANCE BY CORPORATION. Subject to s.
181.0727and any express limitation on the proxgu
thority appearing on the face of the appointment form, a
corporationis entitled to accephe proxys vote or other

(b) The meeting notice contains a general statement@ctionas that of the member making the appointment.

thatmatters other than those specifically described in the

noticemay be considered at the meeting.
181.0723Voting requirements. (1) IN GENERAL. A
majority of the votes entitled to be cast by thembers

181.0725 Cumulative voting for directors. (1) IN
GENERAL. If the articles of incorporatioar bylaws pre
vide for cumulative voting by members, members may so
vote, by multiplying the number of votes the members are

presenin person or represented by proxy at a meeting atentitledto cast by the number of directors for whom they

which a quorum is preserghall be necessary for the
adoptionof any matter voted upon lilye members, un
lessa greater proportion is required by this chapter
articlesof incorporation or the bylaws.

(2) AMENDMENT TO CHANGE VOTING REQUIREMENTS.

areentitled to vote, and cast the productdaingle can
didateor distribute the product among 2 or more candi
dates.

(2) WHENNOT AUTHORIZED. Cumulative voting is not
authorizedat aparticular meeting unless any of the-fol

A bylaw amendment to increase or decrease the vote relowing occurs:

quiredfor any member action must lhpproved by the
members.

(3) VOTESBY CORPORATIONSAND LIMITED LIABILITY
COMPANIES. A corporate memb&s vote may be cast by

(a) The meeting notice or statement accompanying
thenotice states that cumulative voting will take place.

(b) A member gives notice during the meetamy
beforethe vote is taken of the memhemtent to cumu

the president of the member corporation, or by any other latevotes, and if one member gives this notice all other
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membergarticipating in the election are entitled te cu
mulatetheir votes without giving further notice.

(3) RemovaL oFDIRECTORS. A director elected bgu
mulativevoting may be removed by the members with
out cause if the requirements of s. 181.0808 areumet
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(4) LiaBiLITY. The corporation and itsfafer or agent
who accepts or rejects a vote, consent, waiveproxy
appointmentn good faithand in accordance with the
standard®f this section are not liable in damages to the
memberfor the consequences of the acceptance orrejec

lessthe votes cast against removal, or not consenting intion.

writing to such removal, would be figfent to elect such
directorif voted cumulatively at an electiat which the
sametotal number of/otes were cast, oif such action

is taken by written ballot, all memberships entitled to
vote were voted, and the entire number of directors au
thorizedat the time of the direct@ most recent election
werethen being elected.

(4) IDENTICAL MEMBERSHIP AND DIRECTORS. Mem-
bersmay not cumulatively vote if the directors and mem
bersare identical.

181.0726 Other methods of electing dictors. A
corporationrmayprovide in its articles of incorporation or
bylawsfor election of directors by members or delegates
onthe basis of chapter or otheganizational unit; by re
gion or other geographic unit; lyreferential voting; or
by any other reasonable method.

181.0727 Acceptance of instruments showing
member action. (1) WHEN NAME CORRESPONDSO MEM-
BER. If the name signed on a vote, consent, waiwer
proxy appointment corresponds to the nasha member
the corporation if acting in good faith is entitled to accept
thevote, consent, waiveor proxy appointment and give
it effect as the act of the member

(2) WHEN NAME DOESNOT CORRESPONDTO MEMBER.

If the name signed on a vote, consent, waiweproxy
appointmentloesnot correspond to the record name of
amemberthe corporation if acting in good faith is never
thelessentitled to accept the vote, consent, waioer
proxy appointment and give itfett as the act of the
membeliif any of the following conditions exists:

(a) The member is an entity and the name signed pur
portsto be that of an €iter or agent of the entity

(b) The name signed purports to be thadméttor
ney-in—factof the member and if the corporation re
guestsgvidence acceptable to the corporation ofibe
natory’s authority to sign for the member has been
presentedvith respect to the vote, consent, wajvar
proxy appointment.

(c) Two or more persons hold the membership as co
tenantor fiduciaries and the name signed purportseto

thename of at least one of the coholders and the person

signingappears tde acting on behalf of all of the cohold
ers.

(3) WHEN CORPORATIONIS ENTITLED TO REJECT. The
corporationis entitled to reject a vote, consent, waicer
proxy appointment if the secretary or otheficgr or
agentauthorized to tabulate votes, acting in good faith,
hasreasonable basis for doubt about the validity of the
signatureon it or about the signatosyauthority to sign
for the member

(5) VaLDITY OF ACTION. Corporate action based on
theacceptance or rejection of a vote, consent, wabver
proxy appointment under this section is valid unless a
courtof competent jurisdiction determines otherwise.

181.0730 Voting agreements. (1) PERMISSIBLE
AGREEMENTS. Unless prohibited by corporatiors ar
ticlesof incorporation or bylaws, two or more members
may provide for themanner in which they will vote by
signingan agreement for that purpose.

(2) ByFORCEABILITY. A voting agreement created-un
derthis section is specifically enforceable.

181.0735 Voting power. \oting power is deter
minedby taking the total number of voteatitled to be
castfor the election of directors at the time the determina
tion of voting power is made, excluding a vote which is
contingentupon the happening of a condition or event
thathas not occurred at the time. Where a class is entitled
to vote as a class for directors, thetermination of voting
powerof the class shall be based on the percentage of the
number of directors the class is entitled to eteittof the
total number of authorized directors.

181.0740 Derivative proceedings;definition. In
ss. 181.0740 to 181.0747, “derivative proceeding”
meansa civil suit in the right of a corporation,do the
extentprovided in ss. 181.0741, 181.0743 and 181.0745
to 181.0747, in the right of a foreign corporation.

181.0741Derivative proceedings; standing.A de
rivative proceeding may be brought in the right cor
poration or foreign corporation to procure a judgment in
its favor by one or more members having 5% or more of
thevoting power or by 50 members, whichever is less, if
eachof these members meets all of the following cendi
tions:

(1) MemBeRsHIP. The member was a member of the
corporationat the time of the act or omission complained
of or became a member through transfer by operafion
law from a person who was a member at that time.

(2) REPRESENTINGCORPORATION'S INTERESTS. The
memberfairly and adequately represents the interests of
the corporation in enforcing the right of the corporation.
181.0742 Derivative proceedings; demand.No
membermay commenca derivative proceeding until all
of the following occur:

(1) WRITTEN DEMAND. A written demand is made
uponthe corporation to take suitable action.

(2) ExPIRATION OF90-DAY PERIOD. Ninety days expire
from the date on which a demand under sub.w@d$
made unless the member is notified before the expiration
of the 90 days that theorporation has rejected the-de
mand or unless irreparable injury to theorporation
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would result by waiting for the expiration of the 90—-day jority of the board of directorsonsisted of independent

period.

181.0743Derivative proceedings;stay of proceed-
ings. If the corporation or foreign corporation cem
mencesan inquiry into the allegations made in the de
mandunders. 181.0742 (1) or in the complaint, the court

directorsat the time that the determination was méuke,
membersshall havethe burden of proving that the-re
quirementof sub. (1) have not been met.

(6) CouRrT-APPOINTEDPANEL. Upon motion by the
corporationthe court magppoint a panel of one or more

may stay any derivative proceeding for the period that the independenpersons to determine whether maintenance

courtconsiders appropriate.

181.0744 Derivative proceedings;dismissal. (1)
WHEN DISMISSAL REQUIRED. The court shall dismiss a-de
rivative proceeding on motion by thearporation if the
courtfinds, subject to the burden of proof assigneder
sub.(5) or (6),that one of the groups specified in sub. (2)
or (6) has determined, acting in good faith after corduct

ing a reasonable inquiry upon which its conclusions are

of the derivative proceeding is in the best interests of the

corporation. If a panel is appointed under this subsection,

themembers shall have the burden of proving that the re

quirementof sub. (1) have not been met.
181.0745Derivative proceedingsdiscontinuance

or settlement. A derivative proceeding may not be-dis

continuedor settled without the coustapproval.
181.0746Derivative proceedings; payment of ex

basedthat maintenance of the derivative proceeding is penses.(1) AUTHORITY OF cOURT. Ontermination of the

notin the best interests of the corporation.
(2) INDEPENDENTDIRECTORDETERMINATION. Unless

apanel is appointed under sub. (6), the determination in

sub.(1) shall be made by any of the following:

(&) A majority vote of independent directgresent
ata meeting of the board of directdrshe independent
directors constitute a quorum.

(b) A majority vote of a committee consisting of 2 or

derivativeproceeding, the court may do any of the fol
lowing:

(a) Notwithstanding s. 814.04 (1), order the domestic
corporationor foreign corporation tpay the plaintifs
reasonablexpenses, including attornéses, incurred in
the derivative proceeding by the members wdmm
mencedor maintained the derivative proceedinghé
courtfinds that the derivative proceeding has resulted in

more independent directors appointed by a majority vote a substantial benefit tthe domestic corporation or for

of the independent directors present ateeting of the
boardof directors, whether or not the votiimglependent
directorsconstitute a quorum.

(3) WHO IS CONSIDEREDAN INDEPENDENT DIRECTOR.
Whethera director is independent fpurposes of this

eign corporation.

(b) Order themembers who commenced or main
tainedthe derivative proceeding to pay any defengant’
reasonableexpenses, includingttorney fees, notwith
standings. 814.04 (1), incurred in defending theriva

sectionmay not be determined solely on the basis of any tive proceeding if the court finds that the derivatpre-

oneor more of the following factors:

(&) The nomination or election of the directorpmr
sonswho are defendants in tlderivative proceeding or
againstwhom action is demanded.

ceeding was commenced or maintained without
reasonableause or for an improper purpose.

(2) SEcuRITY FOREXPENSES.IN any action brought in
the right of any corporation by fewer than 3% of the

(b) The naming of the director as a defendant in the membersthe defendants shall lestitled, upon applica
derivativeproceeding or as a person against whom actiontion to the courtfo require the plainti§ to give security

is demanded.
(c) The approval by the director of the act being-chal

for the reasonable expenses, including attorney fees. The
amountof the security may be increased or decrehged

lengedin the derivative proceeding or demand if the act the court having jurisdiction over the action upon a show

resultedin no personal benefit to the director
(4) PLEADINGS WHEN DEMAND REJECTED. If a deriva

tive proceeding is commenced after a determination was

maderejectinga demand by a membehe complaint
shallallege with particularityacts establishing any of the
following:

(a) That a majority of the board of directors did not
consistof independent directors at the time that the deter
minationwas made.

ing that the security has or may become inadequate or ex
cessive.

181.0747 Derivative proceedings; applicability
(1) To FOREIGN CORPORATIONS. In any derivative pro
ceedingn the right of a foreign corporation, the matters
coveredby ss. 181.0741, 181.0742 atll.0744 shall be
governedby the laws of the jurisdiction of incorporation
of the foreign corporation.

(2) To CORPORATIONSNMITHOUT MEMBERS. Unless the

(b) That the requirements of sub. (1) have not beenarticlesof incorporation or bylaws provided otherwise at

met.
(5) BURDEN OF PROOF. If @ majority of the board of

the time of the act or omission complained of, ss.
181.0741to 181.0746 apply to corporations without

directorsdid not consist of independent directors at the membersexcept that all references to “member” shall be
time that the determination rejecting a demand was readas “director”.

made,the corporation shall have the burden of proving

thattherequirements of sub. (1) have been met. If a ma

SUBCHAPTER VIII
DIRECTORS AND OFFICERS
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181.0801 Requirement for and duties of board. (3) Vacancies. Except as provided in the articles
(1) BoaRD REQUIRED. A corporation shall have a board. incorporationor bylaws, the term of a director filling a
(2) Powersor BoARD. Except as provided in this  vacancyin the ofice of a director elected by members ex
chapteror sub. (3), all corporate powers shall be exer piresat the next election of directors by members and the
cisedby or under the authority ofnd the dhirs of the termof a director filling any other vacancy expires at the
corporationmanaged under the direction of, its board.  endof the unexpired term that the director is filling.
(3) DELEGATION. (&) The articles of incorporation or (4) SERVICE AFTER EXPIRATION OF TERM. EXxcept as
bylawsapproved by thenembers, if anymay authorize  providedin the articles of incorporation or bylandg
a personto exercise some or all of the powers which spitethe expiration of a directts term, the director cen
would otherwise be exercised byoaard. © the extent  tinuesto serve, subject to ss. 181.0807 to 181.0810, until
soauthorized such a person shall have the duties and rethe directors successor is elected, designated or ap
sponsibilitiesof the board, and the directors shall be re  pointedand qualifies, or until there is a decrease in the
lievedto that extent from such duties and responsibilities. nymberof directors.
(b) A person is not a member of the board solely be 181 0806 Staggeed terms for directors. Directors
causeof powers delegated to that person under(@r  maybe divided into classes and the terms fi€efof the
181.0802 Qualifications of directors. A director severaklasses need not be uniform.
shallbe an individqal. The articlle.s of incorporation or 181.0807 Resignation of diectors. (1) NoTice. A
byla_lwsmay prescribe other_ quallflcat_lons fdirectors. directormay resigrat any time by delivering written no
A director need not be a resident of this state or a membefj.q g the presiding diter of the board dio the president
of thecorporatior) unless the articles of incorporation or or secretary
bylawsso prescribe. (2) WHEN EFFECTIVE. A resignation is ééctive when
181.0803 Number of.dlrectors. (1) M.'N'MU.M NUM=" " thenoticeis received unless the notice specifies a later ef
BER. A board sha_ll_ cor_13|st_ of 3 ormore |nd|V|dua_1Is, with fectivedate. If a resignation is maddesitive at a later
thg numbgr specmeq in dixed in accordance with the date the board may make thdezftive date earlier and fill
articlesof incorporation or bylaws. the pending vacanclgefore the déctive date if the board

(2) @ANGES'N BOARD SIZE. The number of directors providesthat the successor doest take dice until the
may be increased psubjectto sub. (1), decreased from effectivedate

time to time by amendment to, or in the manner provided 181.0808 Removal of directors elected by mem

in, th icl fi i laws. : ; X ;
in, the articles of incorporation or bylaws bers or directors. Except as otherwise provided in the

181.0804 Election, designation and appointment . : X .
of directors. (1) CORPORATIONWITH MEMBERS. If the articlesof incorporatioror bylaws of a corporation, all of
. ' thefollowing apply:

corporationhasmembers, all of the directors except the 1) Re Th b

initial directors shall be elected at the first annual meeting 1) "EMOVAL IN GENERAL. € members may 1€

of members, and aach annual meeting thereaftan move, with or without cause, one or more directors

lessthe articles of incorporation or bylaws provide some €l€ctéddy them.

other time or method of election, or provide that some of @) REMOVAL OF DIRECTORSELECTED BY GROUP. !f a
directoris electedby a class, chapter or otheganiza-

thedirectors are appointed by some otherson or are ’ : y ] )
tional unit or by regioror other geographic grouping, the

designated. _
(2) CORPORATIONWITHOUT MEMBERS. If the corpora directormay be removed only by the members of that

tion does nohave members, all of the directors except Class.chapterunit or grouping.

theinitial directors shall be electedppointed or desig (3) NUMBER OF VOTESNEEDEDTO REMOVE. Except as
natedas providedn the articles of incorporation or by ~ Providedin sub. (8), a director may be removed under
laws. If no method of designation or appointment is set Sub.(1) or (2) only if the number of votesist to remove

forth in the articles of incorporation or bylaws, ttieec the director would be sfitient to elect the director at a

torsother than the initial directors shall be elected by the meetingto elect directors.

board. (4) GumuLATIVE VOTING. If cumulative voting is au
181.0805Terms of directors generally (1) INGEN- thorized,a director may not be removed if the number of

ERAL. The articles of incorporation or bylaws shall speci votes,or if the director was elected by a class, chapter
fy the term of a directorin the absence of any term speci  unit or grouping of members, the number of votes of that
fied in the articles of incorporation or bylaws, the term of class,chapterunit or grouping, stitient to elect the di
adirector shall be one yeabDirectors may be elected for  rectorunder cumulative voting is voted against the direc
successiveéerms. tor’s removal.

(2) EFFECTOF CHANGESON INCUMBENT. A decrease (5) MEeeTING. A director elected by members may be
in the number of directors or tewhoffice does not short removed by the members only at a meeting cétlethe
enan incumbent directts term. purposeof removing the director and the meetmgice
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muststate that the purposar, one of the purposes, of the
meetingis removal of the director

(6) ENTIREBOARD. An entire board may be removed
undersubs. (1) to (5).

(7) BoARD-ELECTEDDIRECTORS. A director elected by
theboard may be removed without cause by the gbte
a majority of the directors theim office or such other
numberas is set forth ithe articles of incorporation or
bylaws. However adirector elected by the board to fill
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181.0811Vacancies(1) RLLING OFVACANCIES. Un-

lessotherwise provided in the articles of incorporation or
bylaws,any vacancy occurringn the board, including a
vacancycreated by an increase in the number of direc
tors,may be filled until the next succeeding annual-elec
tion by the dirmative vote of a majority of the directors
thenin office, although less than a quorum. In the event
thatthe board ceasés exist, and there are no members
havingvoting rights, the members without voting rights

thevacancy of a director elected by the members may behavethe power to elect a new board.

removedwithout cause by the membetst not the
board.

(8) FAILURE TOATTEND MEETINGS. If, at the beginning
of a directots term on the board, the articlesraforpora
tion or bylaws provide that the director mayreenoved

(2) AppoINTEDDIRECTORS. Unless the articles ofin
corporation or bylaws provide otherwise, if a vacant of
fice was held by an appointed diregtonly the person
who appointed the director may fill the vacancy

(3) DesIGNATED DIRECTORS. If a vacant dice was

for missing a specified number of board meetings, the heldby a designated directdhe vacancy shall be filled

boardmay remove the director for failing to attetine
specifiednumber of meetings.

181.0809 Removal of designated or appointedi-
rectors. (1) DESIGNATEDDIRECTORS. A designated direc
tor may be removed by an amendmentht articles of
incorporation or bylaws deleting or changing thesig
nation. The removal shall befettive on the déctive
dateof the amendment to the articlesincorporation or
bylaws, unless the amendmepecifiesa diferent date.

(2) APPOINTEDDIRECTORS. (8) Except as otherwise
providedin thearticles of incorporation or bylaws, an-ap
pointeddirector may be removed without causethg
personappointing the director

(b) The persomemoving an appointed director shall
do so by giving written notice of the removal to e
pointeddirector and either the presidingioér of the
boardor the corporatios’ president or secretary

(c) Aremoval under this subsection ifeetive when
thenotice under pa(b) is efective under s. 181.0141-un
lessthe notice specifies a futurefedtive date.

181.0810 Removal of directors by judicial pro-
ceeding. (1) GROUNDSFORREMOVAL. The circuit court
for the county where a corporatisrprincipal ofice is lo-
catedmay remove a director of the corporation frofm

fice in a proceeding commenced either by the corporation

asprovidedin the articles of incorporation or bylaws. In
the absence of aapplicable article of incorporation or

bylaw provision, the vacancy may not be filled by the
board.

(4) WHENVACANCY FILLED. A vacancythat will occur
ata specific later date, because of a resignatiective
ata later date under s. 181.0807 (2) or otherwise, may be
filled before the vacancy occurs but the new director may
not take ofice until the vacancy occurs.

181.0820 Regular and special meetings.(1) IN
GENERAL. If the time and place of a board meeting is fixed
by the bylaws or the board, the meeting is a regular-meet
ing. All other meetings are special meetings.

(2) LocaTtioNn. A board may hold regular or special
meetingdn or outside of this state.

(3) METHODSOF CONDUCTING MEETING. (a) Unless
thearticles of incorporation or bylaws provide otherwise,
theboard may permit any or all directors to participate in
aregular or special meeting or in a committee meeting of
theboard by or to conduct the meeting through the use
of, any means afommunication by which any of the fol
lowing occurs:

1. All participating directors may simultaneously
heareach other during the meeting.

2. All communication during the meeting is immedi

or by its members holding at least 10% of the voting-pow atelytransmitted to each participating directand each

erof any class, if the court finds all of the following:

participatingdirector is able tammediately send mes

(a) That the director engaged in fraudulent or dishon sagedo all other participating directors.

estconduct, or gross abuse of authority or a final judg

menthas been entered findinigat the director has vio

(b) If a meeting will be conducted through the use of
anymeans described in p&a), all participating directors

lated a fiduciary duty or a duty under ss. 181.0831 to shallbe informed that a meeting is taking place at which

181.0833.

official business may be transacted. A director partici

(b) That removal is in the best interest of the corpora patingin ameeting by any means described in fais

tion.
(2) BARFROMSERVING. A court that removes a direc

consideredo be present in person at the meeting. -If re
guestedy a director minutes of the meeting shall be pre

tor may bar the director from serving on the board for a paredand distributed to each director

periodprescribed by the court.

(3) CoRPORATIONAS DEFENDANT. If members com
mencea proceeding under sub. (f)e corporation shall
bemade a party defendant.

181.0821 Action without meeting. (1) METHOD.
An actionrequired or permitted to be taken at a board
meetingmay be taken without a meeting if a congant
writing setting forth the action is signed by all of the
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directorsthen in ofice. If the articleof incorporation so
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articlesof incorporation or the bylaws objects to lack of

provide,an action required or permitted to be taken at a noticeand does not thereafter vote for or assent to the ob

boardmeeting may be taken by written action signed by
two-thirdsof the directors then in fife.

(2) EFFecTIVENESS. A consent under this section has
the same force andfefct as a vote of the board of direc

jectedto action.

181.0824 Quorum and voting.(1) QuoruMm. Ex-
ceptas otherwise provided in this chaptbe articles of
incorporationor the bylaws, guorum of a board consists

torstaken at a meeting and may be described as such irf a majority of the directors infife immediately before

anyarticles or document filed with the department under
this chapter The written action isffective when signed
by the required number of directors, unless fediht ef

fectivedate and time are specified in the written consent.

If written notice is required under sub. (3), the written ac
tion shall be dkctive on the date specified in the written
consenbr on the 10th day after the date on which written
noticeunder sub. (3) is given, whichever is later

(3) NoTicE; LiaBILITY. If written action is permitted

ameeting begins.

(2) VoTinG. If a quorum is present when a vote is tak
en,the afirmative vote of a majority of directors present
is the actof the board unless this chaptifre articles of
incorporationor the bylaws require the vote of a greater
numberof directors.

181.0825 Committees of the board. If the articles
of incorporation or bylaws so provide, the board may
adopta resolution designating one or more committees.

to be taken by less than all directors, all directors must beEach committeeshall consist of 3 or more directors

noticedimmediately of the text of the written consent and
of its effective date and time. Failure to provide notice
underthis section does not invalidate the action taien
written consent under this section. A director vdues

electedby the board of directorslo the extent provided
by the resolution or in tharticles of incorporation or in
thebylaws, the committee makercise the powers of the
boardwith respect to the management of tHaief of the

not sign or consent to the action taken by written consentcorporation,when the board is not meeting, except for

is not liable for the action.

181.0822 Call and notice of meetinggl) Recu-
LAR MEETINGS. Unless the articles of incorporation,-by
lawsor sub. (3)provides otherwise, regular meetings of
theboard may be held without notice.

(2) SECIALMEETINGS. Unless the articles of incorpo
ration, bylaws or sub. (3) provides otherwispecial
meetingsf the board must be preceded bleast 2 days’
noticeto each director of the date, time and placenbtit
the purpose, of the meeting.

(3) CORPORATIONSWITHOUT MEMBERS. In corpora
tionswithout members, any board action to remove a di
rectoror to approve a matter that would require approval
by the member# the corporation had members, shall not
bevalid unless each director is given at least 7 days* writ
ten notice thathe matter will be voted upon at a board
meetingor unless notice is waived under s. 181.0823.

(4) METHOD OF GIVING NOTICE. Unless the articles of
incorporationor bylaws provide otherwise, the presiding
officer of the board, the presidemt 20% of the directors
thenin office may call and give notice of a meeting of the
board.

181.0823Waiver of notice. (1) WRITTEN WAIVERS.

A director may waive any notice required by this chapter
thearticles ofincorporation or the bylaws before or after
thedate andime stated in the notice. Except as provided
in sub. (2), the waivemust be in writing, signed by the
directorentitled to the notice, and filed with the minutes
or the corporate records.

(2) EFFECTOF ATTENDANCE OR PARTICIPATION. A di-
rector’s attendance at or participation in a meeting
waivesany required notice of the meeting unless the di
rectorupon arriving at the meeting or befahe vote on
amatter not noticed in conformity with this chaptie

electingofficers or the filling of vacanciesn the board

or on committees created under this section. The board
may elect one or more of its members as alternate-mem
bersof acommittee created under this section, who may
takethe place of absent members at any meetinbeof
committee. The designation of a committaad the de
legationof authority to it does not relieve the board or any
directorof any responsibilitymposed upon the board or
directorby law

181.0831 Director conflict of interest. (1) WHEN
CONTRACTORTRANSACTIONIS NOT VOID ORVOIDABLE. NO
contractor other transaction betwearcorporation and
adirector or any entity in which a director is a director
or officer or has a material financial interest, is void or
voidable because of the relationship or interester
causethe director is present at the meeting oftibard
or a committee that authorizes, approves or ratifies the
contractor transaction or because the direcaoteis
countedfor that purpose, if any of the following applies:

(a) Therelationship or interest is disclosed or known
to the board or committabat authorizes, approves of ra
tifies the contract or transaction and the contract ortrans
actionwas authorized, approved or ratified by a vote or
consentsuficient for the purpose without counting the
votesor consents of interested directors.

(b) The fact of such relationship or interest is-dis
closedor known to the members entitled to vote and they
authorize approve or ratify that contract or transaction
by vote or written consent.

(c) The contract or transaction is fair aiedisonable
to the corporation.

(2) QUORUMREQUIREMENTS. Common and interested
directorsmay be counted in determining the presence of
aquorum at a meeting of the boardeocommittee that
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authorizesapproves or ratifies a contract or transaction

undersub. (1).

(3) ApDITIONAL REQUIREMENTS. The articles of incer
poration,thebylaws or a resolution of the board may im
poseadditional requirements on confliat interest trans
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(3) MuLtiPLE OFFICES. The same individual may-si
multaneouslyhold more than one fi€e in a corporation.

181.0841 Duties and authority of officers and
agents. Each dficer or agent has theuthority and shall
performthe duties set forth in the bylaws tar theextent

actions. consistentvith the bylaws, the duties and authority-pre
181.0832Loans to directors and officers.(1) Re- scribed in a resolution of the board or by direction of an
QUIREMENTS FOR LOAN OR GUARANTEE. EXcept as pro officer authorized by the board to prescribe the duties and
videdin sub.(3), a corporation may not lend money to or authorityof other oficers.
guaranteghe obligation of a director orfafer of the cor 181.0843 Resignation and emoval of officers. (1)
porationunless any of the following occurs: RESIGNATION. An officer may resign at any time by deliv
(a) The particular loar guarantee is approved by ering notice to the corporation that complies wih
themembers. 181.0141.The resignation is fefctive wherthe notice is
(b) The corporatiosboard determines that the loan gelivered,unless the notice specifies a latdeetive date
or guarantee benefitee corporation and either approves gndthe corporation accepts the lagffiective date. If a

the specific loan or guarantee or a general platioriz
ing loans and guarantees.

(2) EFFeCTOFVIOLATIONS. A violation of thissection
doesnot afect the borroweés liability on the loan.

(3) LimITED APPLICABILITY. This section does not-ap
ply to an advance to a director oficdr that is permitted

by s. 181.0874 or 181.0877 (3) or that is made to defray

expensesncurred by the director or fader in the ordi
nary course of the corporatianbusiness.

181.0833Liability for unlawful distributions. (1)
WHEN LIABLE. Except as provideinh sub. (3), a director
who votes for or assents to a distribution madeidate-
tion of subch. XIlI or the articles of incorporation is per
sonallyliable to the corporation for the amount of the dis
tribution that exceeds what could have belsiributed
without violating subch. XlII or therticles of incorpora
tion, if it is established thahe directors vote or assent
constituteconductdescribed by s. 181.0855 (1) (a), (b),
(c) or (d). In any proceeding brougimder this section,
adirector has all of the defenses ordinarily available to
director.

(2) RGHT TO CONTRIBUTION. A director who is liable
undersub. (1) for an unlawful distribution is entitled to
contributionfrom all of the following persons:

(a) Every other director who could be held liabte
dersub. (1) for the unlawful distribution.

(b) Each membefor the amount that the member ac
ceptedknowing that the distribution was madeviola-
tion of subch. XIII or the articles of incorporation.

(3) WHEN PROCEEDINGBARRED. A proceeding under
this section is barred unless it is brought withipears
afterthe date on which the distribution was made.

181.0840Officers. (1) PRINCIPAL OFFICERS. Unless
otherwiseprovided in the articles of incorporationtnyr
laws,a corporation shall have a president, a secredary
treasureland such other fi€ersas are appointed by the
board.

(2) AssisTANT OFFICERS. A duly appointedbfficer
may appoint one or more fiers or assistant fi€ers if
authorizedby the bylaws or the board.

resignatioris efective at a later date, the board, or the of
ficer authorized by the bylaws or the board to appoint the
resigningofficer, may fill the pending vacancy before the
effectivedate if the appointment provides that the succes
sormay not take dice until the efective date.

(2) RemovaL. The board may remove anyfioér
and,unless restricted by the bylaws or by the board,
officer may remove any &€er or assistant &iter ap
pointedby that oficer under s. 181.0840 (2), at any time,
with or withoutcause and notwithstanding the contract
rights, if any, of the oficer removed.

181.0844 Contract rights of officers. (1) ErrFecT
OF APPOINTMENT. The appointment of anfafer does not
itself create contract rights.

(2) EFFECTOF REMOVAL OR RESIGNATION. Except as
providedin s. 181.0843 (2), anfafer’s resignation or re
movalis subject to any remedies provided by any-con
tractbetween the &éter and the corporation or otherwise

a providedby law

181.0850Reliance by directors or officers. Unless
the director or dicer hasknowledgethat makes reliance
unwarranteda director or dfcer, in dischaging his or
her duties to thecorporation, may rely on information,
opinions,reports or statements, any of which may be
written or oral, formal or informal, including financial
statementand other financial data, if prepared or pres
entedby any of the following:

(1) OrricersaND EMPLOYES. An officer or employe
of the corporation whom the director oficér believes
in good faith to be reliable and competent inniegters
presented.

(2) PROFESSIONALSAND EXPERTS. Legal counsel, pub
lic accountants or other persassto matters the director
or officer believes in good faith are within the person’
professionabr expert competence.

(3) CommiTTEES. In the case of reliance by a director
acommittee of the board of directors of which thiec
tor is not a member if the director believes in good faith
thatthe committee merits confidence.
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181.0853Consideration of interests in addition to
members’interests. In dischaging his or her duties to
the corporation andn determining what he or she-be
lievesto be in the best interests of the corporation, a-direc
tor or officer may in addition to considering thefetts
of any action on members, consider the following:

(1) BvPLOYES, SUPPLIERSAND CUSTOMERS. The ef
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namesand addresses of all of the directors or principal of
ficers,or both if there have been changes in bdthe in
formationin the statement shall be current as of the date
onwhich the statement is signed on behalf of the corpora
tion.

(2) ResIGNATIONNOTICES. A director who resigns un
ders. 181.0807 or principal oficer who resigns under

fectsof the action on employes, suppliers and customerss. 181.0843 (1) may file a copy of the resignatimtice

of the corporation.

(2) CommuniTiES. The efectsof the action on com
munitiesin which the corporation operates.

(3) OrHER. Any other factors that the director ofiof
cerconsiders pertinent.

181.0855 Limited liability of dir ectors and offi
cers. (1) INGeNERAL. Except as provided in subs. é2)d
(3), a director or dfcer is not liable to the corporation, its
membersor creditors, or any person asserting rights on
behalfof the corporation, its members or creditorgary
other person, for damagesgttlementdsiees, fines, penal
tiesor other monetary liabilities arising froanbreach of,
or failure to perform, any duty resultirgplely from his
or her status as a director ofioér, unless the person-as
sertingliability proves that théreach or failure to per
form constitutes any of the following:

(a) A wilful failure to deal fairly with thecorporation
or its members in connection with a matter in whioh
directoror officer has a material conflict of interest.

(b) A violationof criminal law unless the director or
officer had reasonable cause to belitha his or her con

with the department.

181.0871 Definitions applicable to indemnifica
tion and insurance poovisions. In ss. 181.08710
181.0889:

(1) “Corporation” means a domestic corporation and
anydomestic or foreign predecessor of a domestic eorpo
ration where the predecessor corporatioexistence
ceasedupon the consummation of a rger or other
transaction.

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

(&) Anindividual who is or was director or oficer
of a corporation.

(b) An individual who, while a director orfider of
a corporation, is or was serving at the corporatioe’
questas a directgrofficer, partney trustee, member of
anygoverning or decision—-making committee, manager
employeor agent of another corporation foreign cor
poration, limited liability company partnershipjoint
venture trust or other enterprise.

(c) An individual who, while a director or fider of
a corporation, is or wagerving an employe benefit plan

ductwas lawful or no reasonable cause to believe that hisbecauséiis or her dutieso the corporation also impose

or her conduct was unlawful.

(c) A transaction fronwhich the director or fiter
derivedan improper personal profit or benefit.

(d) Wilful misconduct.

(2) ExcepTions. Except as provided in sub. (3), this
sectiondoes not apply to any of the following:

(&) A civil, criminal, administrative or investigatory
proceedingorought by or on behalf of any governmental
unit, authority or agency

(b) A proceeding brought by any perdon a viola
tion of state or federal law where the proceeding is
broughtpursuant to an express private right of action
createdoy state or federal statute.

(c) The liability of a director under ss. 181.0838%&1
181.0833.

(3) GOVERNMENTAL ENTITY ACTING IN CAPACITY AS
PRIVATE PARTY. Subsection (2) (a) and (b) does not apply
to a proceeding brouglily a governmental unit, author
ity or agency in its capacity as a private party or contrac
tor.

181.0860 Statements of change# directors or
principal officers. (1) CHANGESIN DIRECTORSORPRINCK
PAL OFFICERS. Whenever initialdirectors and principal

dutieson, or otherwise involve services liye individual
to the plan or to participants in or beneficiaries of the
plan.

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

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

(4) “Liability” includes the obligation tgay a judg
ment,settlement, penaltpssessmenfiprfeiture or fine,
includingany excise tax assessed with respect to an em
ploye benefit plan, and reasonable expenses.

(5) “Party” includes an individual who was or is, or
whois threatened to be made, a named defendant or re
spondentn a proceeding.

(6) “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
corporationor by any other person.

181.0872Mandatory indemnification. (1) INGEN-
ERAL. A corporation shall indemnify a director ofioér,

officersare selected, or changes are made in the directorgo the extent that he or she has been successful on the mer

or principal oficers of a corporation, theorporation

its or otherwise in thelefense of a proceeding, for all+ea

may file with the department a statement that includes the sonableexpenses incurred the proceeding if the direc
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tor or officer was a party because he or &ha director to the same or related proceedings may participatesin

or officer of the corporation. designatiorof members of the committee.
(2) ExcepTiONs. (@) Incases not included under sub. (2) INDEPENDENTLEGAL COUNSEL. By independent le
(1), a corporation shall indemnify a director oficér gal counsel selected by a quorum of the board of directors

againstliability incurred by the director or dicer in a or its committee in the manner prescribed in sub. (1) or
proceedingo which the director or &€er was a party be if unable to obtain such a quorum or committee, by-a ma

causenhe or she is a director orficer of the corporation,  jority vote of the full board of directors, including direc
unless liability was incurred because the directaffor torswho are parties to the same or related proceedings.
cer breached or failed to perform a duty thator she (3) ARBITRATORS. By a panel of 3 arbitrators consist
owesto the corporation and the breacHailure to per  ing of one arbitrator selected by those directors entitled
form constitutes any of the following: undersub. (2) to select independent legal counsel, ene ar

1. A wilful failure to deal fairly with the corporation  pjtratorselected by thdirector or dficer seeking indem

orits members in connection with a matter in whiol  njfication and one arbitrator selected by tharBitrators
directoror officer has a material conflict of interest. previouslyselected.

2. Aviolation of the criminal lawunless the director (4) Memeers. By an afirmative vote of members

or officer had reasonable cause to believe that his or heryih voting rights, if any Membership rights owned by
conductwas lawful or no reasonable cause to believe that 5, \oted under the control of, persons who are at the time
his or her conduct was unlawful. partiesto the same or related proceedings, whether as

3. A transaction from which theirector or oficer  yjaintiffs or defendants or iany other capacitynay not
derivedan improper personal profit or benefit. bevoted in making the determination.

4. Wiliul m|§conduct. . e (5) Court. By a court under s. 181.0879.

(b) Determination of whether indemnificationres (6) OTHERMETHODS. By any other method provided
quired under this subsection shall be made under S-for in any additional right to indemnification permitted

. e G b iudament.op | Unders: 1810877,
(¢) The termination o proceeding by judgment; or 181.0874 Allowance of expenses as incued.

der, settlement or conviction, or upon a plea otoatest Upon written request by a directar oficer who is a

oran _equwal_ent ple_a., dc_)es not, by. itself, crgate.a pre party to a proceeding, a corporation may pay orfeim
sumptionthatindemnification of the director orfider is ; ; . .
bursehis or her reasonable expenses as incurred if the di

not required under this subsection. , : . X
(3) WRITTEN REQUESTREQUIRED. A director or dlicer rectoror officer provides the corporation with all of the
' following:

who seeks indemnification under this section shall make . . .
(1) WRITTEN AFFIRMATION. A written afirmation of

i h ion. . X )
awritten request to the corporation his or her good faith belief that he or she has not breached

(4) LIMITATION BY ARTICLES OF INCORPORATION. () tailed t ‘ hi her duties 1o th i
Indemnificationunder this section is not required to the orfared to pertorm his or her duties to the corporation.
(2) REPAYMENT UNDERTAKING. A written undertak

extentlimited by the articles of incorporation under s. . )
181.0875. ing, executed personally or on his or her behalf, to repay

(b) Indemnification under this section is not required the aIIowance and, if required by the corporation, to pay
if the director or dicer has previously received indemni  '€a@sonablénterest orthe allowance to the extent that it
fication, reimbursementr allowance of expenses from IS ultimately determined under s. 181.0873 theemnt
any person, including the corporatidn,connection with  ficationunder s. 181.0872 (2) is not required and tiat
the same proceeding. demnificationis not or.dered byla court uqder s. 181.0879

181.0873 Determination of right to indemnifica- (2) (b). The undertaking undgtis subsection shall be an
tion. Unless otherwise provided by the articles of incor Unlimited general obligation of tfarectoror oficer and
porationor bylaws or by written agreement between the May be accepted without reference to his or her ability to
directoror ofiicer and the corporation, the director or of ~ repaythe allowance. The undertaking may be secured or
ficer seeking indemnification under s. 181.0872 (2) shall unsecured.
selectone of the following means for determining his or ~ 181.0875Corporation may limit indemnification.

herright to indemnification: (1) METHODSOF LIMITING OBLIGATION. A corporations
(1) BOARD OF DIRECTORVOTE. By a majority votef obligationsto indemnify under s. 181.0872 may beim

aquorum of the board of directors consisting of directors ited as follows:

who are not at the time parties to the same or refated (a) If the corporation is incorporated on or after

ceedings.If a quorum of disinterested directors cannot June 13, 1987y the articles of incorporation, including
be obtained, by a majority vote of a committee duly ap anyamendments or restatements of the articles of-incor
pointedby theboard of directors and consisting solely of poration.

2 or more directorsvho are not at the time parties to the (b) If the corporation was incorporated before
sameor related proceedings. Directors who are parties June 13, 1987y an amendment to, or restatement of,
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thearticles of incorporation which becometeefive on
or after June 13, 1987.

(2) AppLicABILITY. A limitation under sub. (1) ap
pliesif the first alleged act of a director orfickr for
which indemnification is sought occurred while the li
mitationwas in efect.

181.0877 Additional rights to indemnification
and allowance of expenseq1) ADDITIONAL RIGHTSTO
INDEMNIFICATION. Except as provided in sub. (Zs.
181.0872and 181.0874 do not preclude any additional
right to indemnification or allowance of expenses that
directoror officer may have under any of the following:

(a) The articles of incorporation or bylaws.

(b) A written agreement between the director @ir of
cerand the corporation.

(c) A resolution of the board of directors.

(d) A resolution, after notice, adopted by a majority
vote of members who are entitled to vote.

(2) WHeN PrROHIBITED. Regardless of the existence of
an additional right under sub. (1), the corporatioay
notindemnify a director or &iter, or permit a director or
officer to retain any allowance ekpenses unless it is-de
termined by or on behalf of the corporation that the direc
tor or officer did not breach or fail to perform a duty that
he or she owes to the corporation which constitutes con

ductunder s. 181.0872 (2) (a) 1., 2., 3. or 4. A director

_29_

director’s or officer’s request for indemnification, the
courtshall ordetthe corporation to pay the direct®ior
officer’s reasonable expenses incurred to obthia
court—orderedndemnification.

(b) That the director or &€er is fairly and reason
ably entitled to indemnification in view of all the relevant
circumstancegegardless of whether indemnification is
required under s. 181.0872 (2).

181.0881 Indemnification and allowance of ex
pensesof employes and agentsA corporation may in
demnifyand allow reasonable expenses of an employe or
agentwho is not a director or fiifer to the extent pro
videdby the articles of incorporation or bylaws, by gen
eralor specificaction of the board of directors or by eon
tract.

181.0883 Insurance. A corporation mayurchase
andmaintain insurance on behalffan individual who is
anemploye, agent, director orfiger of the corporation
againstiability asserted against and incurred by the-indi
vidualin his or her capacity as an employe, agent, direc
tor or officer, or arising from his or her status as an em
ploye,agent, director or &iter, regardless of whether the
corporationis required or authorized to indemnifyak
low expenses to thiadividual against the same liability
underss. 181.0872, 181.0874, 181.0877 and 181.0881.

181.0889 Indemnification and insurance against

or officer who is a party to the same or related proceedingsecuritieslaw claims. (1) IN GENERAL. It is the public

for whichindemnification or an allowance of expenses is
soughtmay not participate in a determination under this
subsection.

(3) AprpLICABILITY. Sectionsl81.0871 to 181.0883
do not afect a corporatios’ power to pay oreimburse
expensesncurred by a director or fi€er in any ofthe
following circumstances:

policy of this state to require or permit indemnification,
allowanceof expenses andsurance for any liability in
curredin connection with a proceeding involving seeuri
tiesregulation described under sub. (2) to the extent re
quiredor permitted under ss. 181.0871 to 181.0883.
(2) ScoPE OF SECURITIES REGULATION. Sections
181.0871to 181.0883 applyto the extent applicable to

(a) As a witness in a proceeding to which he or she anyother proceeding, to any proceeding involving a fed

is not a party
(b) As a plaintif or petitioner in a proceeding be

eralor state statute, rule or regulation regulatingpffer,
saleor purchase of securities, securities brokers or deal

causehe or she is or was an employe, agent, director orers,or investment companies or investment advisers.

officer of the corporation.

181.0879Court-ordered indemnification. (1) Ar-
PLICATION TO COURT. Except as provided otherwise by
written agreement between the director dicef andthe
corporationa director or dfcer who is a party to a pro
ceeding may apply for indemnification to the court-con

SUBCHAPTER IX
[RESERVED]
SUBCHAPTER X
AMENDMENT OF ARTICLES OF
INCORPORAION AND BYLAWS
181.1001 Authority to amend articles of incorpo-

ductingthe proceeding or to another court of competent ration. A corporation may amend issticles of incorpe

jurisdiction. Application shall be made for an initial-de
terminationby the courunder s. 181.0873 (5) or for-re
view by the court ofan adverse determination under s.
181.08731), (2), (3), (4) or (6). After receipt of an-ap
plication, the court shall give any notice it considers-nec
essary.

(2) STANDARDS USEDBY COURT. The court shall order
indemnificationif it determines any of the following:

(a) That the director or 6€er is entitled to indemni
ficationunders. 181.0872 (1) or (2). If the court alse de

rationat any time to add or change a provision that-is re
quired or permitted to be included in the articles of
incorporationor to delete grovision that is not required
in the articles of incorporatioVhether a provision is+e
quiredor permitted to be included in the articles of incor
porationis determined as of thefeétive date ofthe
amendment.

181.1002 Amendment of articles ofincorporation
by directors. (1) CORPORATIONSWITH VOTING RIGHTS.
Unlessthe articles of incorporatioorovide otherwise, a

terminesthatthe corporation unreasonably refused the corporation’sboard may adopt any of tHellowing
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amendments$o the corporatios’ articles of incorpora meetingis to consider and to act upon the proposed
tion, without the approval of members with voting rights: amendmentnd shall contain or be accompanied by a
(a) To extend the duration of the corporatibit was copyor summary of the amendment.

incorporatedat a time when limited duration wae- (3) WRITTEN CONSENTSORBALLOT. |If the board or the
quiredby law membersseek to have the amendment approved by the
(b) To delete the names and addresses of the initialmembersoy written consent or written ballot, theatert
directors. al soliciting the approval shall contain or d@ecompanied
(c) To delete the names and addresses of the incorpoby a copy or summary of the amendment.
rators. 181.1004 Classvoting by members on amend

(d) To delete the name and addresa fifrmer regis ~ mentsto articles of incorporation. (1) WHENCLASSEN-
teredagent or registeredfafe, if a statement of change  17.ep TovoTE. The members of a class in a corporation

is on file with the department. _ areentitled to vote as a class on a proposed amendment
(e) To change the registered agent or the registeredig the articles of incorporation if the amendment does any
office. of the following:

() To change the corporate name by substituting the  (5) Affects the rights, privileges, preferencestric
word “corporation”, “incorporated » -company” Qr - tionsor conditions of that class as to voting, dissolution,

“limited”, or the abbreviation “corp.”, “inc.”, “co.”or redemptioror transfer ofemberships in a manner-dif

‘Itd.”, or words or abbreviations sfmilar meaning in  tarent than such amendment woulteaf another class.
anotherlanguage, for aimilar word or abbreviation in (b) Changes the rights, privileges, preferences

thename, or by adding, deleting or changirgeagraphi strictionsor conditions of that class as to voting, dissolu
calattribution to the name. tion, redemption or transfer by changing the rights, privi

_ (9) To make any other ;:hange expressly permitted byIeges;,preferences, restrictions oonditions of another
this chapter to be made without member approval. class

() tC.OrF;':ORAT'ONSW'gH NO ?{ﬁT'Nf. ME'\."BhEtRS'.t If. a (c) Increases or decreases the number of member
corporatiorhas no members with voting rights, its incor shipsauthorized for that class.

52':;3:3’ Lgélb;ggtc;rzhrsgﬁ dtﬁggtgrsgiﬁg’c%?d;?;;?ﬂer (e) Effects an exchange, reclassification or termina
» may P P tion of the memberships of that class.

ticles of incorporation subject to any approval required .
. . : (2) APPROVALBY EACH CLASSREQUIRED. If a class is
unders.181.1030. The corporation shall provide notice L .
to be divided into 2 or more classes aseault of an

of any meeting awhich an amendment is to be voted amendmento the articles of incorporation of a corpora
upon. The notice shall be in accordamnaigh s. 181.0822 . P po
fion, the amendment must be approwcthe members

(3). The notice must also state that the purpose, or one o
the purposes, of the meeting is to consider a proposedOf each class that would be created by thg amendment.
(3) VOTING REQUIREMENTS. Unless provided other

amendmento the articles of incorporation and contain N X . . .

be accompanied by a copy or summary of the amendmentVisein the articles of incorporation or bylaws, if a class
or state the general nafure of the amendment Thevoteis required to approve an amendment to the articles
amendmentnust beapproved by a majority of the direc of incorporation of a corporation, the amendment must
torsin office at the timehat the amendment is adopted. °€approved by the members of ttlass by two-thirds

181.1003 Amendment of articles ofincorporation of the votes casty the class or a majority of the voting
by directors and members(1) INGENERAL. Unless this ~ Powerof the class, whichever is less. _
chapter,the articles of incorporation or the bylaws re 181.1005 Articles of amendment. A corporation

quireagreater vote or voting by class, an amendment to @mendingts articles of incorporation shall deliver to the
a corporations articles of incorporation to be adopted departmentor filing articles of amendment that include
mustbe approved by all of the following: all of the following information:

(b) Except as provided in s. 181.1002 (1), the mem (1) Name. The name of the corporation.
bersby two-thirds of the votes cast or a majority of the ~ (2) TEXT. The text of each amendment adopted.

voting power whichever is less. (3) Dates. The date of each amendmsratoption.

(c) A person, in writing, whose approval is required (4) METHOD OF APPROVAL. A statement that the
by a provision of the articles of incorporation authorized amendmentvas adopted in accordance with s. 181.1002,
unders. 181.1030. 181.10030r 181.1004, whichever is the case.

(2) NoTiceEREQUIREMENTS. If the board or the mem (5) WHEN APPROVAL BY OTHERSIS REQUIRED. If ap-
bers seek to have the amendment approvetdipen provalof the amendment by a person other than the-mem
bersat a membership meeting, tbarporation shall give  bers,the board or the incorporatorsrexqjuired under s.
noticeto its members of the proposed membersatget 181.10304a statement that the approval was obtained.
ing in writing in accordance with. 181.0705. The notice 181.1006 Restated articles ofincorporation. (1)

shallstate thathe purpose, or one of the purposes, of the WHEN PERMITTED. A corporations board may restate its



1997 Senate Bill 423 -31-

articlesof incorporation at any time with or without-ap  of incorporation and any amendments to the articles of

proval by members or any other person. incorporation.
(2) AMENDMENTSMAY BE INCLUDED. The restatement 181.1007 Amendment of articles ofincorporation
may include amendments to the articlegabrporation. pursuant to judicial r eorganization. (1) WHENAUTHO-

If the restatement includes an amendment requiring ap RIZED. A corporation$ articles of incorporation may be
proval by the members or any other person, it must be amendedwithout board approval or approval by the
adoptedas provided in s. 181.1003. memberr approval required under s. 181.1030 to carry

(3) APPROVALREQUIREMENTS. If the restatement in outa plan of re@anization ordered or decreed by a court
cludesan amendment requiring approval by members, of competent jurisdiction under federal statute if the ar
theboard must submit the restatement to the members fotticles of incorporation after amendment contain only-pro
their approval. visionsrequired or permitted under s. 181.0202.

(4) NoTicEREQUIREMENTS. If the boardseeks to have (2) RLING REQUIREMENT. The individual or individu
therestatement approved by the members at a memberalsdesignated by the court shall deliver to the department
ship meeting, the corporation shall notify each of its for filing articles of amendment that include all of the fol
memberf the proposed membership meeting in writing lowing information:
in accordance with s. 181.0705. The notice must also  (a) The name of the corporation.
statethat the purpose, or one of the purposes, of themeet  (b) The text of each amendment approved by the
ing is to consider the proposed restatement and contain ocourt.
be accompanied by a copy or summary of the restatement (c) The date of the coustorder or decreapproving
thatidentifies any amendments or other change it would the articles of amendment.

makein the articles of incorporation. (d) The title of the reganization proceeding in
(5) APPROVALBY WRITTEN BALLOT ORCONSENT. If the whichthe order or decree was entered.

board seeks to havéhe restatement approved by the (e) A statement that the court had jurisdictiontaf

memberdy written ballot or written consent, theateri proceedingunder federal statute.

al soliciting the approval shall contain or &ecompanied (3) AppLicaBILITY. Thissection does not apply after

by a copy or summargf the restatement that identifies entry of a final decree in the reganization proceeding
anyamendments or other change it would make in the ar eventhough the court retains jurisdiction of the proeeed
ticlesof incorporation. ing for limited purposes unrelated to consummation of

(6) VOTING REQUIREMENTS. A restatementequiring thereoiganization plan.
approvalby the members must be approved by the same  181.1008 Effect of amendment and estatement of
voteas an amendmetu articles of incorporation under articles of incorporation. (1) RIGHTS AND PROCEED
s.181.1003. INGSNOT AFFECTED. An amendment to a corporatisrar

(7) ArprovALBY 3RD PERSONS. If the restatementin  ticlesof incorporation, including a restatement of its ar
cludesan amendment requiring approval pursuant to s. ticlesof incorporation under s. 181.1006 that incluges
181.1030the board must submit the restatement for such amendmento its articles of incorporation, does ndeat
approval. any of the following:

(8) HLING REQUIREMENTS. A corporation restatinifs (a) A cause of action existing against or in favor of
articlesof incorporation shall deliver to the department thecorporation.
for filing articles of restatement setting forth the name of (b) A civil, criminal, administrative or investigatory
the corporation and the text of the restated articlén-of ~ proceedingo which the corporation is a party

corporationtogether with a certificate including all of the (c) The existing rights of persons other than members
following information: of the corporation.
(&) Whether the restatemertintains an amendment (2) PROCEEDINGSNOT ABATED. An amendment, or a

to the articles of incorporation requirigproval by the  restatemenincluding an amendment, changing a cerpo
memberr any other person other than the board and, if ration’sname does not abate a civil, criminal, administra
it does not, that the board adopted the restatement. tive or investigatory proceeding brought by or agatimest
(b) If the restatement contains an amendment to thecorporationin its former name.
articlesof incorporation requiring approval by theen 181.1020 Amendment of bylaws by diectors. If
bers,the information required by s. 181.1005. acorporation has no members with voting rightsinits
(c) If the restatement contains an amendment to thecorporatorsuntil directors have been chosen, and there
articlesof incorporation requiring approval by a person afterits board, mayadopt amendments to the corpora
whoseapproval is required under s. 181.1030, a state tion’s bylaws subject to any approval required under s.
mentthat such approval was obtained. 181.1030. The corporation shall provide notice of any
(d) A statement that the restated articles of incorpora meetingof the board at which an amendment is to be ap
tion supersede andke the place of the existing articles proved. The notice shall be in accordance with s.
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provision may only be amended with the approval in

or one of the purposes, of the meeting is to considera prowriting of the person.

posedamendment to the bylaws and contain or be accom
paniedby a copy or summary of the amendment or state
the general nature of the amendment. The amendment

mustbe approved by a majority of the directors ificef
atthe time that the amendment is adopted.

181.1021 Amendment of bylaws by diectors and
members. (1) By BoARD. A corporation$ board may
amendor repeal the corporatiabylaws or adopt new
bylawsexcept to the extent that any of the following ap
plies:

(a) The articles of incorporation or any other provi

sionof this chapter reserves that power exclusively to the

members.

SUBCHAPTER XI
MERGER
181.1101 Approval of plan of merger (1) IN GEN-
ERAL. One or more corporatiomsay mege into a corpo
rationor a stock corporation, if the plan of rger is ap
provedas provided in s. 181103.

(2) REQUIREDINFORMATION. The plan of meyer shall
includeall of the following information:

(a) The name of each corporation planning togaer
andthe name of the survivingorporation into which
eachplans to mage.

(b) The terms and conditions tife planned meger.

(d) The manner and basis, if an§ converting mem

(b) The members, in adopting, amending or repealing bershipsof each meging corporation into memberships,

a particular bylaw provide within the bylaw thathe
boardmay not amend, repeal or readopt that bylaw
(2) By MEMBERS WITH VOTING RIGHTS. A corpora

obligationsor securities of the surviving or any other-cor
porationor into cash or other property in whole or part.
(3) FERMITTEDINFORMATION. The plan of mger may

tion’s members with voting rights may amend or repeal includeany of the following:

the corporations bylaws or adopt new bylaws even

(a) If the surviving corporation i domestic corpora

thoughthe board may also amend or repeal the cofpora tion, amendments to the articlesin€orporation or by

tion’s bylaws or adopt new bylaws.

181.1022 Classvoting by members on amend
ments of bylaws. (1) WHEN CLASS ENTITLED TO VOTE.
The members of a class ancorporation are entitled to

laws of the surviving corporation to be fetcted by the
plannedmeger.
(b) Other provisions relating to the planned gesr
181.1103 Action on plan by board, members and

voteas a class on a proposed amendment to the bylaw8rd persons. (1) CORPORATIONS WITHOUT MEMBERS

if the amendment does any of the following:

(a) Affects the rights, privileges, preferencestric
tionsor conditions of that class as to voting, dissolution,
redemptioror transfer omemberships in a manner-dif
ferent than such amendment woulteef another class.

(b) Changes the rights, privileges, preferences,
strictionsor conditions of that class as to voting, dissolu
tion, redemption or transfer by changing the rights, privi
leges,preferences, restrictions oonditions of another
class.

WITH VOTING RIGHTS. If the corporation does not have
memberswith voting rights, the plan of mger must be
approvedby a majority of the directors ioffice at the
time the plan of meger is approved. In addition ticer
porationshall provide notice of any board meeting at
which such approvak to be obtained in accordance with
s.181.0822 (3). The notice must also state that the pur
pose,or one of the purposes, of the meeting is to consider
the proposed plan of mger.

(2) CORPORATIONSWITH VOTING MEMBERS. Unless

(c) Increases or decreases the number of member this chapterthe articles of incorporation or the bylaws re

shipsauthorized for that class.

(e) Effects an exchange, reclassification or termina
tion of all or part of the memberships of that class.

(2) APPROVALBY EACH CLASSREQUIRED. If a class is
to be divided into 2 or more classes aseault of an
amendmento the bylaws, the amendment must be ap

quirea greater vote or voting by class, a plamefger
to be adopted by a corporation with voting members shall
be approved by all of the following:

(a) Unless tharticles of incorporation provide other
wise, the board.

(b) The members with voting rights, by two-thirds of

proved by the members of each class that would be the votes cagir a majority of the voting powgwhichev

createcby the amendment.

(3) VoTING REQUIREMENTS. Unless otherwise pro
videdin the articlesof incorporation or bylaws, if a class
vote is required tapprovean amendment to the bylaws,
the amendment must be approved byrtieenbers of the

eris less.
(c) A 3rdperson, in writing, whose approval is re
quiredby a provision of the articles of incorporation.
(3) NoTicEREQUIREMENTS. If the boardseeks to have
the plan of meger approved by the members at a mem

classby two-thirds of the votes cast by the class ora ma bershipmeeting, the corporation shall give noticeitso

jority of the voting power of the class, whichever is less.

181.1030Approval by 3rd persons.The articles of
incorporationmay require an amendment to drécles
of incorporation or bylaws to be approved in writing by
a specified persoatherthan the board. Such an article

memberswith voting rights, of the proposed membership
meeting in accordance with s. 181.0705. The notice must
alsostate that the purpose, or one of the purposes, of the
meetingis to consider the plan of nggar and contain or
beaccompanied by a copy or summary of the plan. The
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copyor summary of the plan for membeifsthe surviv

ing corporation shall include any provision that, if eon
tainedin a proposed amendment to the articles of incor
porationor bylaws, would entitle members to votetba
provision. The copyor summary of the plan for members
of the disappearing corporati@hall include a copy or
summaryof the articles of incorporation and bylaws that
will be in efect immediately after the ngger takes ééct.

(4) WRITTEN CONSENTSOR BALLOTS. If the board
seekdo have the plan approved by the members by writ
ten consent or written ballot, thmaterial soliciting the
approval shall contain or be accompanied lmppy or
summaryof the plan. The copy or summary of {iian
for members of the surviving corporation shall include

_33_

(4) HLING WITH DEPARTMENT. The parent may not de
liver articles of mager to the department for filing until
atleast 30 days after the date on whiciméiled a copy
of the plan of mager to each member of the subsidiary
who did not waive the mailing requirement.

(5) CERTAIN AMENDMENTS PROHIBITED. Articles of
mergerunder this section may not conta@imendments
to the articles of incorporation of the parent corporation,
exceptfor amendments enumerated in s. 181.1002.

181.1105Articles of merger. After a plan of meyer
is approved by the board, and, if required under s.
181.1103py the members and any other persons, the sur
viving or acquiring corporation shall deliver to tte
partmentfor filing articles of meger that include albf

any provision that, if contained in a proposed amendment the following information:

to the articles of incorporation or bylaws, would entitle
membergo vote orthe provision. The copy or summary

(1) P.aN. The plan of meger.
(2) IF MEMBER APPROVAL NOT REQUIRED. If approval

of the plan for members of the disappearing corporation ot members was not requirea statement to thatfett

shall include a copy or summary of the articlegobr-
porationand bylaws that will be in fefct immediately af
terthe meger takes déct.

(5) CLassvorTinG. Voting by a class of members is
requiredon a plan of mejer if the plan contains a previ
sionthat, if contained in a proposed amendmerdrto
ticlesof incorporation or bylaws, would require the class

of membergo vote as a class on the proposed amendmen
unders. 181.1004 or 181.1022. The plan is approved by

aclass of members by two-thirdstok votes cast by the
classor a majority of thevoting power of the class,
whicheveris less.

(6) ABANDONMENT OF PLANNED MERGER. After a
memger is adopted, and at any time before articles o
mergerare filed, the planned nu@r may be abandoned,
subjectto any contractual rightsyithout further action
by members or other persons who approtredplan in
accordancavith the procedure set forth the plan of
mergeror, if none is set forth, ithe manner determined
by the board.

181.1104 Merger of subsidiary. (1) MEMBER AP-
PROVAL NOT REQUIRED. A parent corporation that is a
membewith at least 90% of the voting rights in a subsid
iary corporation maymege the subsidiary into itself
without approval of the members of the parent or subsid
iary.

(2) PLAN oF MERGER. The board of directors of the
parentcorporation shall adopt@an of meger that sets
forth all of the following:

(a) The names of the parent and subsidiary

(b) The manner and basis of converting the member
shipsof the subsidiary intsnemberships of the parent or
any other corporation or into cash or other property in
wholeor part.

(3) NoTicE REQUIREMENT. The parent shall mail a
copyor summary of the plan of nggr to each member
of the subsidiary who does not waive the mailing require
mentin writing.

anda statement that the plaras approved by a didient
vote of the board.

(3) IF MEMBER APPROVAL REQUIRED. If approvalby
memberds required, all of the following:

(@) The designation, number of memberships
standingnhumber of votes entitled to be cast by each class
entitledto vote separately on the plan, and number of

Votesof each class voting on the plan.

(b) Either the total number of votes cast for and
againstthe planby each class entitled to vote separately
onthe plan or the total number of votes cast for the plan
by each class and a statement that the number cast for the

fplan by each class was s$igfent for approval by that

class

(4) IFAPPROVALBY 3RDPERSONREQUIRED. If approval
of the planby a person other than the members or the
boardis required under s. 18103 (2) (c), a statement
thatthe approval was obtained.

181.1106 Effect of merger When a meger takes ef
fectall of the following occur:

(1) TERMINATION OF SEPARATEEXISTENCE. Every oth
er corporation party to theweger meges into the surviv
ing corporation and the separate existence of every cor
porationexcept the surviving corporation ceases.

(2) TiTLE TO PROPERTY. The titleto all real estate and
other property owned by each corporation party to the
mergeris vested in the survivingorporation without re
versionor impairment subjedb any conditions to which
the property was subject before the gt

(3) RGHTs AND DUTIES. The surviving corporation
hasall of the rights, privileges, immunities and powers
andis subject to all of the duties and liabilities of a cerpo
rationorganized under this chapter

(4) PENDING PROCEEDINGS. A civil, criminal, admin
istrativeor investigatory proceeding pending agaarst
corporatiorthatis a party to the mger may be continued
as if the meager did not occur or the surviving corporation
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may be substituted in the proceeding for the corporation

whoseexistence ceased.

(5) ARTICLESOFINCORPORATIONAND BYLAWS. The ar
ticles of incorporation and bylaws of the surviving cerpo
rationare amended to the extent providedhia plan of
merger.

181.1107 Merger with for eign corporation or for-
eign stock corporation. (1) WHEN PERMITTED. One or
moreforeigncorporations or foreign stock corporations
may meige with one or more domestiorporations if all
of the following conditions are met:

(a) The meger is permitted by the law of the state
country under whosdaw each foreign corporation or
stockcorporation is incorporated and each foreign corpo
rationor stock corporation complies with that law in ef
fectingthe meger.

(b) The foreign corporation or stock corporation
complieswith s. 181.105 if it is the surviving corpora
tion of the meger.

(c) Each domestic corporation complies with the ap
plicableprovisions of ss. 181101 and 181103 and, if
it is the surviving corporation of the nger, with s.
181.1105.

(2) EFFecToFMERGER. Upon the mager taking ef
fect, the surviving foreign corporatioor foreign stock
corporationis deemedo have irrevocably appointed the

department as its agent for service of process in any pro

ceedingbrought against it.

181.1108Bequests, deviseand gifts. Any bequest,
devise gift, grant, or promise contained in a will or other
instrumentof donation, subscription, or conveyance, that
is made to a constituent corporation and that takestef
or remains payable after the rger, inures to the surviv
ing corporation unless the will or other instrumetiter
wise specifically provides.

181.1150 Conversion of cooperative.A coopera
tive organized without capital stock maject to convert
itself to a corporation by adopting and filing restated ar
ticles of incorporation in the manneequired under ch.
185. The restated articles of incorporation shall conform
to the requirements of s. 181.0202 asidhll contain a
statementhat the cooperative elects to convert itself
a corporationsubject to this chapteThe election to be
comea corporation subject to this chapterefective
uponthe filing of the restated articles of incorporation.

SUBCHAPTER XIlI
SALE OF ASSETS

181.1201 Sale of assets inagular course of activi
ties and mortgage of assetq1) RoLE OFBOARD. A COF
porationmay on the terms and conditions and for the
consideratiordetermined by the board, do any of fble
lowing:

(a) Sell, lease, exchange or otherwdégpose of all,
or substantially all, of its property the usual and regular
courseof its activities.
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(b) Sell, lease, exchange or otherwise disposessf
than substantially all of its property whether or not in the
usualand regular course of activities.

(c) Mortgage, pledge, dedicate to the repayment of
indebtednesayhether with or withoutecourse, or other
wise encumber any or all afs property whether or not
in the usual and regular course of its activities.

(2) RoLEoFMEMBERS. Unless required by the articles
of incorporationor bylaws, approval of the members or
anyotherperson of a transaction described in sub. (1) is
not required.

181.1202 Sale of assets other than imegular
courseof activities. (1) WHEN PERMITTED. A corpora
tion may sell, lease, exchange or otherwise dispose of all,
or substantially all, of its propertyvith or without the
goodwill, other than irthe usual and regular course of its
activitieson the terms and conditions afiod the consie
erationdeterminecy the corporatios’ board if the pro
posedtransaction is authorized under sub. (2).

(2) APPROVALREQUIREMENTSIN GENERAL. Unless this
chapterthe articles of incorporation or the bylaws re
quirea greater vote or voting by clatise proposed trans
actionto be authorized must be approved by all of the fol
lowing:

(a) Unless the articles of incorporation or bylgws
vide otherwise, the board.

(b) The members with voting rights, if ariyy two—
thirds of the votes cast or a majority of the voting pqwer
whicheveris less.

(c) A 3rdperson, in writing, whose approval is re
quiredby a provision of the articles of incorporation.

(3) CorPORATIONWITHOUT MEMBERS. If the corpora
tion does nohave members the transaction must be ap
provedby a vote of a majority of the directors irfio
at the time the transaction is approved. In addition the
corporationshall provide notice of any board meetatg
which such approvak to be obtained in accordance with
s.181.0822 (3). The notice must also state that the pur
pose,or one of the purposes, of the meeting is to consider
the sale, lease, exchange or other disposition of all, or
substantiallyall, of the property or assets of the corpora
tion and contain or be accompanied by a copy or summa
ry of a description of the transaction.

(4) Notice REQUIREMENTS. If the corporation seeks
to have the transaction approved by the members at a
membershipneeting, the corporation shall give notice
its members of the proposed membership meeting-in ac
cordancewith s. 181.0705. The notice must also state
thatthe purpose, or one of the purposEfshe meeting
is to consider the sale, lease, exchange, or dibposi
tion of all, or substantially all, dhe property or assets of
the corporation and contain or be accompanied by a copy
or summary of a description of the transaction.

(5) WRITTEN CONSENTSOR BALLOTS. If the board
needgo have the transaction approved by the members
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by written consent or written ballot, the matesalicit- SUBCHAPTER XIV

ing the approvakhall contain or be accompanied by a DISSOLUTION

copyor summary of a description of the transaction. 181.1401 Dissolutionby incorporators, directors,
(6) ABANDONMENT OF TRANSACTION. After a sale, membersand 3rd persons.(1) IN GENERAL. (&) Prior

lease exchange, or other disposition of property is autho to the election of directors, unless thisapterthe articles
rized,thetransaction may be abandoned, subject to any of incorporation or the bylawmsquire a greater vote or
contractuatights, without further actiohy the members  voting by class, dissolution is authorized if it is approved
or any other person who approved the transaction-in ac by a majority of the incorporators.

cordancewith the procedure set forth in the resolution (b) After the election of directors, unless tbisapter
proposingthe transaction oif none is set forth, in the  the articles of incorporation or the bylaws require a great

mannerdetermined by the board. ervote or voting by class, dissolution is authorized if it
SUBCHAPTER XIlI is approved by all of the following:
DISTRIBUTIONS 1. Unless the articles of incorporation or bylaws-pro
181.1301 Prohibited distributions. Except as pro vide otherwise, the board.
vi_ded_ in s. 181.1302, a corporation may naike any dis 2. The members with voting rights, if arigy two—
tributions. thirds of the votes cast or a majority of the voting pqwer

181.1302 Authorized distributions. (1) PURCHASE whicheveris less.
OF MEMBERSHIPS. A corporation may purchase its mem
bershipsf after the purchase is completed all of thie
lowing conditions are met:

(a) The corporation would be able to pay its debts as
theybecome due in the usual course of its activities.

(b) The corporatios total assets would at least equal
thesum of its total liabilities.

(2) DISTRIBUTIONS ON DISSOLUTION. Corporations
may make distributions upodissolution under subch.
XIV.

(3) DISTRIBUTIONS TO NONPROFIT CORPORATIONS. A
corporationmay make a distribution or other payment to
anotherdomestic or foreign corporation, if all of the-fol

lowing conditions are met:
9 (3) NoTicEREQUIREMENTS. If the boardseeks to have

(a) The articles of incorporation, ,af the articles of dissolut d by th b i bershi
incorporationso provide, the bylaws, stdteat a distribu Issolutionapproved by the members at a memboership
meeting thecorporation shall give notice to its members

tion or other payment may be made under this subsection. ) o .
(b) The distribution or other paymentrizade in ac of the proposed membership meeting in accordance with

cordancewith the stated purpose of the corporation. s.181.0705. The notice must also ;tatg that the purpose,
(c) The corporation would be able to pay its debts as ©" ON€ of the purposes, of the meeting is to conS|de_r dis
theybecome due in the usual course of its activities. ~ SClvingthe corporatiorand contain or be accompanied

(d) The corporatios total assets would equal at least PY @ COpy or summary of the plan of dissolution.
the sum of its total liabilities. (4) WRITTEN CONSENTSOR BALLOTS. If the board

(e) The domestic or foreign corporation to which the S€eksto have dissolution approved by the memimrs

distributionor other paymeris made may not distribute ~ Written consent or written ballot, the material soliciting
any part of its income to members, directors dicefs  theapproval shaltontain or be accompanied by a copy

3. A 3rd person, in writing, whose approval is re
quiredby a provision of the articles of incorporation.

(2) CORPORATION WITHOUT MEMBERS WITH VOTING
RIGHTS. If the corporation does not have members with
voting rights, dissolution must be approvedayote of
amajority of the directors in Hi€e at the time the transac
tion is approved. In addition, the corporation shall pro
vide notice of any boardf directors’ meeting at which
suchapproval is to be obtained in accordance \gith
181.08223). The notice must also stébat the purpose,
or one of the purposes, of the meeting is to consider dis
solutionof the corporation and contain or be accompa
niedby a copy or summary of the plan of dissolution.

andis exempt from taxation und@é USC 501 or summary of the plan of dissolution. _ _

(4) OTHERDISTRIBUTIONS. A corporation maynake (5_) DISTRIBUTION OF ASSETS. Theplan of dissolution
adistribution that is not permitted under subs. (1) to (3) shallindicate to whom the assets owned or heldhisy
only if all of the following apply: corporationwill be distributed afteiall creditors have

(a) The articles oincorporation state that a distribu  beenpaid.
tion may be made under this subsection. 181.1403 Articles of dissolution. (1) HLING RE-

(b) Thedistribution is made in accordance with the QUIREMENTSs. At any time aftedissolution is authorized,
statedpurpose of the corporation. the corporation may dissolve by delivering to the depart

(c) The corporation would be able to pay its debts as mentfor filing articles ofdissolution that include all of
theybecome due in the usual course of its activities.  thefollowing information:

(d) The corporatios total assets would equal at least (&) The name of the corporation.
thesum of its total liabilities. (b) The date dissolution was authorized.
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(c) A statement that dissolution was approved by a

sufficientvote of the board.

(d) If approval of members was not required, a state
mentto that efect and a statement that dissolution was
approveddy a suficient vote of the board or of the ineor
porators.

(e) If approval by members was required, all of the
following:

1. The designation, nhumber of memberships out
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(f) If member or 3rd—person action was required to
revokethe dissolution, the information required under s.
181.1403(1) (e) and (f).

(4) ErFFecTIVEDATE. Revocation of dissolution &f-
fectiveupon the déctive date of the articles oévoca
tion of dissolution.

(5) ErrecToFREVOCATION. When the revocation of
dissolutionis efective, it relates back to and takefeet
asof the efective date of the dissolution and the corpora

standingnhumber of votes entitled to be cast by each classtion resumes carrying on its activities aslisolution
entitledto vote separately on dissolution, and number of hadnever occurred.

votesof each class indisputably voting on dissolution.

181.1405Effect of dissolution. (1) POWERSOF DIs-

2. Either the total number of votes cast for and against soLvED CORPORATION. A dissolved corporatiooontinues
dissolutionby each class entitled to vote separately on its corporate existence but may not carry on any activities
dissolutionor the total number of undisputed votes cast exceptthose appropriate to wind up and liquidate its af
for dissolution byeach class and a statement that the fairs, including any of the following:

numbercastfor dissolution by each class wasfguént
for approval by that class.
(f) If approval of dissolution by a person other than

(a) Preserving and protecting its assets and minimiz
ing its liabilities.
(b) Dischaging or making provision for dischging

the members, the board or the incorporators is requiredits liabilities and obligations.

unders. 181.1401 (1) (b) 3., a statement that the approval

wasobtained.
(g) If the corporation is to retain the exclusive use of
its name for less than 120 days after tHieative date of

its articles of dissolution, as provided in s. 181.1405 (3),

a statement specifying the shorter period.

(2) EFFECTIVEDATE. A corporation is dissolved upon
the effective date of its articles of dissolution.

181.1404 Revocation of dissolution. (1) WHEN
PERMITTED. A corporation may revoke its dissolution
within 120 days of its édéctive date.

(2) How autHoRrIZED. Revocation of dissolution
mustbe authorized in theame manner as the dissolution
was authorized unless thatuthorization permitted +e
vocationby action ofthe board alone, in which event the
boardmay revoke the dissolution withoattion by the
membersor any other person.

(3) FLING REQUIREMENTS. After the revocation of
dissolutionis authorized, the corporation may revoke the
dissolutionby delivering to the department for filing-ar
ticles of revocation of dissolution, together with a copy
of its articles ofdissolution, that include all of the follew
ing information:

(a) The name of the corporation.

(b) The efective date of the dissolution that was re
voked.

(c) The date that the revocation of dissolution was au
thorized.

(d) If the corporatiors board or the incorporators re
vokedthe dissolution, a statement to thdeef.

(e) If the corporations board revoked a dissolution
authorizedoy the members alone or in conjunction with
anotherperson, a statement that revocation was per
mitted by action by the board alone pursusmthat au
thorization.

(c) Disposing of its properties that will not be distrib
utedin kind.

(d) Returning, transferring or conveying assets held
by the corporation upon a condition requiringturn,
transferor conveyance, which condition occursrieg
sonof the dissolution, in accordance with the condition.

(e) Transferring, subject to argontractual or legal
requirementsits assets as provid@dor authorized by its
articlesof incorporation or bylaws.

(9) If no provision has been made in the corporation’
articlesof incorporation or bylaws for distribution of-as
setson dissolution, transferring its assets tanesmbers
or, if it has no members, to those persons whom the cor
porationholds itself out as benefiting or serving.

(h) Doing every other act necessary to wincang
liquidateits assets andfafrs.

(2) MATTERS NOT AFFECTED BY DISSOLUTION. Dis-
solutionof a corporation does ndb any of the follow
ing:

(a) Transfer title to the corporationproperty

(b) Subject its directorsr officers to standards of
conductdifferent from those under subch. VIII.

(c) Change quorum or voting requirements for its
boardor members; change provisions for selecties,
ignation,or removal of its directorsr officers or both; or
changeprovisions for amending its bylaws.

(d) Prevent commencemeaof a proceeding by or
againstthe corporation in its corporate name.

(e) Abate or suspend a proceeding pending by or
againstthe corporation on thefettive date of dissotu
tion.

(f) Terminate the authority of the registered agent.
(3) RETENTIONOFEXCLUSIVE USEOFNAME. Except as
provided in s. 181.1421 (6) and unless a dissolved €orpo

rationregisters its corporateame under s. 181.0403 (2),
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thedissolved corporation retaitise exclusive use of its
corporatename for 120 days after thdesftive date of its
articlesof dissolution or for a shorter period if specified
in its articles of dissolution under s. 181.1403 (1) (g).

181.1406 Known claims against dissolved corpo
ration. (1) DeriNITION. In this section, “claim” does not
includea contingent liability or a claim based on an event
occurringafter the dective date of dissolution.

(2) DisPOSITIONOF KNOWN CLAIMS. A dissolved cor
porationmay dispose of the known clairagainst it by
following the procedure described in this section.

(3) NoTicE REQUIREMENTS. The dissolveatorpora
tion shall notify its known claimants in writing of the dis
solutionat any timeafter its efective date. The written
notice shall include all of the following information:

(a) A description of the information thatust be in
cludedin a claim.

(b) A mailing address where a claim may be sent.

(c) The deadline, which may not be fewer than 120
daysfrom the efective date of the written notice, by
which the dissolveaorporation must receive the claim.

(d) The claim will be barred if not received by the
deadline.

(4) WHEN cLAaIMS BARRED. A claim against the dis
solvedcorporation is barred #ny of the following o€
curs:

(a) A claimant who igjiven written notice under sub.
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corporateassets distributed to such person in liquidation,
whicheveris less, but the distributesetotal liability for
all claims under this section may not exceed the total
amountof assets distributed to the distributee.
181.1420Grounds for administrative dissolution.
The department may bring a proceeding under s.
181.1421to administratively dissolve a corporation if
any of the following occurs:

(1) NonpavymeNT. The corporation does not pay
within one year after they are due, any fees or penalties
duethe department under this chapter

(2) FAILURE TOFILE ANNUAL REPORT. The corporation
doesnot have on file its annual report with the department
within one year after it is due.

(3) FAILURE TO MAINTAIN REGISTEREDAGENT OR OF
FICE. The corporation is without a registered agent of reg
isteredoffice in this state for at least one year

(4) FAILURE TO NOTIFY DEPARTMENT OF CHANGE. The
corporationdoes not notify the department within one
yearthat its registered agent or registerdicefhasbeen
changedthat its registered agent has resigned orithat
registereddffice has been discontinued.

(5) FAILURE OF DOMESTICATING CORPORATIONTO FILE
REQUIREDNOTICE. The corporation does not file a notice
required under s. 181.1533 (5) (a) within gear of the
datethat it is required under s. 181.1533 (5) (a) to be filed.

(6) DuraTION EXPIRES. The corporatiors period of

(2) does not deliver the claim to the dissolved corporation durationstated in its articles of incorporation expires.

by the deadline.

(b) A claimant whose clairs rejected by the dis
solvedcorporation does not commence a proceetbng
enforcethe claim within 90 days from thefeétive date
of the rejection notice.

181.1407 Survival of remedies and claims. (1)
COMMENCEMENT OF ACTIONS OR PROCEEDINGS.Except as
providedin s. 181.1406 (4), the dissolution of a corpora
tion does notake away or impair any remedy available
to or against the corporation, ithrectors, dicers or
membersfor any right orclaim existing or any liability
incurred,prior to such dissolution if action or other pro
ceedingthereon is commenced withiny2ars after the
dateof such dissolutionAny such action or proceeding

181.1421 Procedure for and effect of administra
tive dissolution. (1) NoTICE OF DETERMINATION. If the
departmentetermines that one or more grounds exist
unders. 181.1420 for dissolving a corporation, the de
partmentshallgive the corporation written notice of the
department'dletermination by certified mail, return-re
ceiptrequested, addressed to the corporati@yistered
agentand to the corporatiamprincipal ofice, as most re
centlydesignated on the records of the department.

(2) CLass2norTICES. If the notices of determination
undersub. (1) to theorporatiors principal ofice and the
registeredagent are both returned to the departnasnt
undeliverableor if the corporatiors principal ofice can
not be determined from the records of the department, the

by or against the corporation may be prosecuted -or de departmenshall provide the notice by publishing a class

fendedby the corporation in its corporate name. The
membersdirectors and dicers have the power to take
suchcorporate opther action as is appropriate to protect
suchremedyright or claim.

(2) ENFORCEMENTOF CLAIM AGAINST CORPORATION.
A claim may be enforcegnder this section against any
of the following:

(a) The dissolved corporation, to the extent of its un
distributedassets.

(b) If the assets have been distributed in liquidation,

2 notice, under ch. 985.

(38) EFFECTIVE DATE OF NOTICE. A notice of deter
minationmade under sub. (1) ) is efective upon the
earliestof the following:

(a) The date on which the corporation or its registered
agentreceives the notice.

(b) Five days after the notice is deposited in the U.S.
mail, if mailed postpaid and correctly addressed.

(c) If the notice is sent by certified mail, return receipt
requestedandif the return receipt is signed on behalf of

any person, other than a creditor of the corporation, to the corporation, the date shown on the return receipt.

whomthe corporation distributed its property to the
tentof the distributees prorated share of the claim or the

(d) Ifthenotice is published as a class 2 notice, under
ch. 985, the dective dateset under ch. 985 for the notice.
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(2) TIME FORAPPEALOFDENIAL. The corporation may

tive under sub. (3), the corporation shall correct each appeathe denial of reinstatement to the circuit cdart
groundfor dissolution or demonstrate to the reasonable the county where theorporations principal ofice or; if

satisfactionof the department that each grouteter
minedby the department does not exist.

(b) If the corporation fails to satisfy pda), the de
partment shall administratively dissolve dw@poration
by issuing a certificate of dissolution that recites each
groundfor dissolution and its &fctive date. The depart
mentshall file the original of the certificate and shallpro
vide notice to the corporation of the certificate in the

nonein this state, its registeredfiok is located, within
30 daysafter service of the notice of denial is perfected.
The corporation shall appedlly petitioning the court to
setaside the dissolution and attaching to the petition co
pies of the departmerg’ certificate of dissolution, the
corporation’sapplication for reinstatement and the de
partment'snotice of denial.

(3) LpiciaL REMEDY. The court may order the depart

samemanner as a notice of determination under subs. (1)mentto reinstate the dissolved corporation or may take

and(2).
(5) EFFECT OF ADMINISTRATIVE DISSOLUTION. See

otheraction that the court considers appropriate.
(4) ApPEALOF COURTDECISION. The cours final de

tions 181.1405 (1) and (2), 181.1406 and 181.1407 apply ¢isionmay be appealed as in other civil proceedings.

to a corporation that is administratively dissolved.

(6) TERMINATION OF RIGHT TO EXCLUSIVE USE OF
NAME. The corporatiors right to the exclusive use it$
corporatename terminates on thdesftive date of itad
ministrativedissolution.

181.1422Reinstatement following administrative
dissolution. (1) APPLICATION FOR REINSTATEMENT. A
corporationthat is administratively dissolved may apply
to the department for reinstatement. The application
shallinclude all of the following:

(a) The name of the corporation and tHeefve date
of its administrative dissolution.

(b) A statement that each ground for dissolution ei
therdid not exist or has been cured.

(c) A statement that the corporatismame satisfies
s.181.0401.

(2) GROUNDSFOR REINSTATEMENT. (a) Thedepart
mentshall cancel the certificate of dissolution asslie
a certificate of reinstatemettiat complies with pacb)
if the department determines all of the following:

1. That the application contains the information re
quiredby sub. (1) and the information is correct.

2. That all fees and penalties owsdthe corporation
to the department under this chapter have been paid.

(b) The certificate of reinstatement shall state the de
partment'sdetermination under pa@) and the ééctive
dateof reinstatement. The department shall file the -origi
nal of the certificate and return a copy to ttmeporation
or its representative.

(3) EFFecTOF REINSTATEMENT. When thereinstate
mentbecomes &ctive, it shall relate back to and take ef
fectas of the déctive date of the administrative dissolu
tion, and the corporation may resume carrying on its
businesss if the administrative dissolutitiad never cc
curred.

181.1423Appeal from denial of reinstatement.(1)

NoTice oF DENIAL. If the department denies a corpora
tion’s applicationfor reinstatement under s. 181.1422,
the department shalkerve the corporation under s.
181.0504with a written notice that explains each reason
for denial.

181.1430 Grounds for judicial dissolution. (1)
WHO MAY BRING PROCEEDING. The circuit court may dis
solvea corporation in a proceeding brought by any of the
following:

(a) Theattorney general if any of the following is es
tablished:

1. That the corporation obtained its articles of incor
porationthrough fraud.

2. That the corporatiohas continued to exceed or
abusehe authority conferred upon it by law

(b) Fifty members or members holding 5% of the vot
ing power whichever is less, or any person specified in
the articlesof incorporation, if any of the following is-es
tablished:

1. That the directors are deadlocked in the manage
mentof the corporate &irs, the members are unalde
breakthe deadlock and, becausettod deadlock, either
irreparablenjury to thecorporation is threatened or-be
ing sufered or the business anddifs of the corporation
canno longer be conducted in accordance with it corpo
ratepurposes.

2. That the directorer those in control of the corpo
rationhave acted, are acting or will act in a marthat
is illegal, oppressive or fraudulent.

3. That the members are deadlocked in voting power
andhave failed, for a period that includes at least 2 con
secutiveannual meeting dates, to elect successails to
rectors whose terms have, or would otherwise have, ex
pired.

4. That the corporate assets are being misapplied or
wasted.

5. That the corporation is no longer able to carry out
its purposes.

(c) A creditor if any of thdollowing is established:

1. That the creditds claim has been reduced to judg
ment,the execution on the judgment has bestarned
unsatisfiedand the corporation is insolvent.

2. That the corporation has admitted in writing that
the creditor's claim is due and owirgnd the corporation
is insolvent.
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(d) The corporation to have its voluntary dissolution to the extent necessaiy manage the faiirs of the corpe

continuedunder court supervision. rationin the best interests of its members and creditors
(2) FACTORSREQUIREDTO BE CONSIDERED. Before dis andmaysue and defend in the custodganame as custo
solving a corporation, the court shall consider all of the dianof the corporation in all courts in this state.
following: (4) ReDESIGNATION. The court during a receivership
(a) Whether there are reasonable alternatives to dis may redesignate the receivarcustodian, and during a
solution. custodianshipnay redesignate the custodian a receiver

(b) Whether dissolution ithe best way of protecting  if doing so is in the best interests of the corporation, its
the interests of members,af the corporation has no  membersand creditors.

membersjs in the interest of those persons or interests (5) COMPENSATION AND EXPENSES. The court from
whomthe corporation holds itself as benefiting or serv  time totime during the receivership or custodianship may
Ing. ordercompensation paid and expense disbursements or
181.1431 Procedure for judicial dissolution. (1) reimbursementsade to theeceiver or custodian and the
WHO ARE PARTIES. It is not necessary to make directors recejver’sor custodiarg counsel from the assets of the
or members parties to a proceeding to dissolve a cerporacorporationor proceeds from the sale of the assets.
tion unless relief is sought against th.em individual]y 181.1433 Decree of dissolution.(1) ENTERING DE-
(2) PoweRrs OF COURT. A court in a proceeding  cree |If after a hearing the court determines that one or
broughtto dissolve a corporation may issue injunctions, more grounds for judicial dissolution under s. 181.1430
appointa receiver or custodian pendente lite with all gyist it may enter alecree dissolving the corporation and

powersand duties tﬂe coudirects, take othher actioln—re specifyingthe efective date of the dissolution, and the
qu:jredto pres?]rvet _e_qorpcc;fr]ate assets w ereyler ?ﬁl""tEdclerk of the court shall deliver a certified copy of the
andcarry on the activities adhe corporation until a fu creeto the department, who shall file it.

hearingcan he held. (2) EFFecToF DECREE. After enterin
; . . . . g the decree of
181.1432Receivership or custodianship(1) Pow- dissolutionthe court shall direct the winding up and liq

f:gizz(;?/gjlcgr Cgrlgtgo'?] %JaUd:'a:)i‘:] tcogr?:glrnlgngcgil\ight uidationof the corporatio® afairs in accordance with s.
P y app 181.1405and the notification of itslaimants in accer

ersto wind up and liquidate, or one or more custodians dancewith ss. 181.1406 and 181.1407.

to manage,'the s of .th('e corporathn. The court shall 181.1440Deposit with state teasurer. Assets of a
hold a hearingatfter notifying all parties to the proceed dissolvedcorporatiorthat should be transferred to a ered
ing and any interested persons designated by the Courtitor claimantp or membesf the corporation who cannot
beforeappointing a receiver or custodian. The couit ap ! T P .

befound or who is not competent to receive them, shall

pointing a receiver or custodian has exclusive jurisdic bereduced teash subiect to k {rust restricti q
tion over the corporation and all of its property wherever ereduced tash subject to known frust restrictions an
depositedvith the state treasurer for safekeeping. How

located. . . .
ever,in the statdreasureis discretion property may be

(2) WHOMAY SERVEAS RECEIVERORCUSTODIAN. The vedand held in kind When th ditoclai
courtmay appoint an individual, ordomestic or foreign ~ "€C€lvedand held in kind.When the creditoclaimant,

corporationor stock corporation authorized to transact O Member furnishes satisfactory proof of entitiement to
businessn this state, as a receiver or custodian. The courtth®amount deposited or property held in kind, the state

may require the receiver austodian to post bond, with treasurershall deliver to the creditomember or other

or without sureties, in an amount the court directs. personor his or her representative that amount or proper
(3) POWERSAND DUTIES OF RECEIVER OR CUSTODIAN. ty.
(a) The court shall describe the powers and duties of the SUBCHAPTERXV
receiveror custodian irits appointing ordemwhich may FOREIGN CORPORAIONS
beamended from time to time. 181.1501 Authority to transact business equired.
(b) A receiver may exercise, but is not limited to, all (1) IN GENERAL. A foreign corporation may not transact
of the following powers: businessn this state until it obtains eertificate of au
1. To dispose of all or any part of the assets of the cor thority from the department.
porationwherever locatedgt a public or private sale, if (2) PErmITTED ACTIVITIES. The following activities,

authorizedby the court; provided, howeyehat the re amongothers, do not constitute transacting busiress
ceiver'spower to dispose of the assets of the corporation this state v_vithi_n.the meaniljg of this §ubchapper: .
is subject to any trust and other restrictions that would be () Maintaining, defending or settling any civil, cim

applicableto the corporation. inal, administrative or investigatory proceeding.
2. To sue and defend in the receiganame as receiv (b) Holding meetings of the board or members or car
er of the corporation in all courts of this state. rying on other activities concerning internal corporate af

(c) A custodian magxercise all of the powers of the fairs.
corporation through or in placef its board or dfcers, (c) Maintaining bank accounts.
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(d) Maintaining ofices or agencies for thteansfer
exchangeandregistration of the foreign corporatisn’
membershipsr maintaining trustees or depositaries with
respecto those memberships.

(e) Selling through independent contractors.

() Soliciting or obtaining orders, whethgy mail or
throughemployes or agents otherwise, if the orders+e

quire acceptance outside this state before they become

contracts.

(g) Creating or acquiring indebtedness, mortgages
andsecurity interests in property

(h) Securing or collecting debts or enforcimgrt
gagesand security interests in property securing the
debts.

(i) Owning, without more, propetrty

() Conducting an isolated transaction that is -com
pletedwithin 30 days and that is not one in the course of
repeatedransactions of a like nature.

(k) Transacting business in interstate commerce.

181.1502 Consequences of transacting business
without authority. (1) COURT PROCEEDINGSBARRED. A
foreign corporation transacting business in this state
without a certificate of authorityf a certificate of auther
ity is required undes. 181.1501, may not maintain a{ro
ceedingn any court in this state until it obtains a certifi
cateof authority

(2) SUCCESSORS O FOREIGNCORPORATIONS. The sue
cessotto a foreign corporation that transacted business in
this state without aertificateof authority and the assign
eeof a cause of action arising aftthat business may not
maintain a proceeding on theguseof action in any court
in this state until the foreign corporation or its successor
obtainsa certificate of authority

(3) Srar OF PROCEEDINGS. A court may stay a pfo
ceedingcommenced by a foreign corporation, its succes
soror its assignee until the court determines whether the
foreign corporation oits successor requires a certificate
of authority If it so determines, the court may further
staythe proceeding until the foreign corporation or its
successoobtains the certificate.

(4) PenaLTES. () Beginning otthe first day of the
13thmonth beginning after thefettive date of this para
graph ...Jrevisor inserts date], a foreign corporation that
transacts business in this state without a certificate-of au
thority is liable to the state, for each year or any part of
a year during which it transacted busin@sghis state
without a certificate of authorifyin an amount equal to
thesum of all of the following:

1. All feesthat would have been imposed under this
chapterupon the foreigrtorporation had it applied for
and received a certificatef authority when it began
transactingousiness in this state.

2. Afee of $500r each year or portion of a year dur
ing which it transacted business without a certifiazte
authorityor $500, whichever is less.
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(b) The foreign corporation shall pay thenount
owedunder par(a) to the department. The department
may not issue a certificate of authority to the foreign cor
porationuntil the amount owed under péa) is paid. The
attorneygeneral magnforce a foreign corporatianob
ligationto pay the department any amount owed under
par.(a).

(5) VALIDITY OF CORPORATEACTIONS. Notwithstand
ing subs. (1) and (2), tHailure of a foreign corporation
to obtain a certificate of authority does not impair the va
lidity of its corporate acts or its title to property in this
stateor prevent it from defending any civil, criminal,-ad
ministrativeor investigatory proceeding in this state.

181.1503 Application for certificate of authority .

(1) FuinG REQUIREMENTS. A foreign corporation may ap
ply for a certificate of authority to transact business in this
stateby delivering an application to the department for
filing. The application shall bmade on a form pre
scribedby the department and shall include all of the fol
lowing information:

(a) Thename of the foreign corporation diits name
is unavailablefor use in this state, a fictitious name that
satisfies s. 181.1506.

(b) The name of the state or country under whose law
it is incorporated.

(c) Its date of incorporation and period of duration.

(d) The street address of its principédia.

(e) The street address of its registerdfttefin this
stateand the name of its registered agent at tHateof

(f) The name and usual business or home address of
eachof its current directors and principaficérs.

(g) Whether the foreign corporation has members.

(h) A statement that the corporationdsyanized
without capital stock.

(2) AutHenTicaTION. Theforeign corporation shall
deliverwith the completed application a certificate of sta
tusor a document of similar import authenticated by the
secretanof state or other &itial having custody of cer
poraterecords in the state or country under whose law it
is incorporated. The certificate shall thated no earlier
than60 days before its delivery

181.1504 Amended certificate of authority. (1)
WHEN REQUIRED. A foreign corporation authorizeio
transactbusiness in this state shall obtain an amended
certificateof authority from the department if the foreign
corporationchanges any of the following:

(a) Its corporate name or the fictitious name under
which it has been issued a certificate of authority

(b) The period of its duration.

(c) The state or country of its incorporation.

(2) HLING AND AUTHENTICATION REQUIREMENTS. The
requirement®f s. 181.1503 for obtainiran original cer
tificate of authority apply to obtaining an amended certif
icateunderthis section, except that a foreign corporation
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is not required to deliver a certificate of status with an ap (b) The corporate name of a corporation is not distin
plicationsolely to change a fictitious name. guishablegfrom a name referred to in péa) 1. to 9. if the
181.1505 Effect of certificate of authority. (1) only difference between iénd the other name is the inclu
TRANSACTION OF BUSINESS. A certificate of authority is sion or absence of a word or words referred to in s.
suedto a foreign corporation authorizes the foreigrr cor 181.0401(1) (a) 1. or of thevords “limited partnership”,
porationto transact business in this state subject to the«|imited liability partnership”, “cooperative” dilimited
right of the state to revoke the certificate provided in  |japility company” or an abbreviation of these words.
this chapter _ _ (3) APPLICATION TO USE NONDISTINGUISHABLE NAME.
_(2) RIGHTS AND PRIVILEGES. A foreign corporation A foreign corporation may apply to the department for
with a valid certificate of authority has the same rights ,thorizatiorto usein this state a name that is not distin

ar_1d enjoy_z tr:jebsarr?e pr:ivileges at)s. aex!ceﬁt as oth%r guishableupon the records of the department from one or
wise provided by this chaptess subject to the same-du 1,0 ot the names described under sub. (2). The depart

ties, restrictions, penaltles and_l|ab|I|t|gs now o later mentshall authorize use difie name applied for if any of
posedon, a domestic corporation of like character . L o
. thefollowing conditions exists:

(3) INTERNAL AFFAIRS. This chapter does not autho The other foreianornoration or the domestic eor
rize this state to regulathe oganization or internal af (atl') I.e (?t 3 I'Obe'lgtno poration o et (I)< estic €o
fairs of a foreign corporation authorized to transact-busi poration, imited flability- company nonstock corpora

tion, limited partnership, limitedlability partnership or

nessin this state. ) L . "
181.1506 Corporate nhameof foreign corporation. cooperativeassociation consents to the use in writing and

(1) FcTimious NAME. If the corporate name of a foreign  Submitsan undertakingn a form satisfactory to the de
corporationis not available under sub. (2), the foreign Partmento change its name to a name that is distinguish
corporationfo obtain omaintain a certificate of author ~ able upon the records of the department from the name of
ity to transact busineds this state, may use a fictitious theapplicant.

nameto transact business in this state if it delivers to the () The applicant delivers to the department a-certi
departmentor filing a copy of the resolution of itsoard  fied copy of a final judgment of a cowt competent ju

of directors, certified by any of itsfafers, adopting the  risdiction establishing the applicastright to use the

fictitious name. nameapplied for in this state.

(2) DISTINGUISHABILITY GENERALLY REQUIRED. (&) (4) CoRPORATEREORGANIZATIONS. A foreign corpe
Exceptas authorized under subs. (3) and (4), the eorpo rationmayuse in this state the name, including theficti
ratename, including a fictitious name, of a forempo tiousname, of another domestic or foreign corporation or
rationmust be distinguishable upon the records of the de stockcorporation that is used in this state if the otiuer
partmentfrom all of the following names: porationor stock corporation is incorporated authe

1. The corporate name oflamestic corporation or  rizedto transact business in this state and the foreign cor
aforeign corporatiorauthorized to transact business in porationhas done any of the following:

this state. _ (a) Memgedwith the other domestic or foreign corpo
2. The corporate nan@# a stock corporation or afor  (ationor stock corporation.
eignstock corporation authorized to transact business in
this state.
3. A name reserved or registered under this chapter
orch. 178, 179, 180, 183 or 185.
4. Thecorporate name of a dissolved corporation or
stockcorporation that has retained the exclusive use of its

nameunder s. 181.1404 (3) or under s. 180.1405 (3), re ) . S .
spectively. thorizedto transact business in this state changes its cor

5. The fictitious name adopted by a foreign corpora poratenamg to one thatoes not sat.isfy thg reguirements
tion or a foreign stock corporation authorized to transact of sub. (2), it shall not transact business in this state under

(b) Been formed by reganization of the othedo-
mesticor foreign corporation or stock corporation.

(c) Acquired all or substantially all of the assets, in
cludingthe corporate name, of the other domestic or for
eigncorporation or stock corporation.

(5) RaiLURE TO compLy. If a foreign corporatioau

businessn this state. the changed name untilatloptsa name satisfying the-re
6. The name of a limited partnership formed under duirementsf sub. (2jand obtains an amended certificate
thelaws of, or registered in, this state. of authority under s. 181.1504.
7. The name of @ooperative association incorpo 181.1507 Registered office and registeredagent.

ratedor authorized to transact business in this state. ~ Eachforeign corporation shall continuously maintain in
8. The name of a limited liability companygamized this state a registeredfafe and registered agent. The
underthe laws of, or registered in, this state. registeredffice may but need not, be the same as any of
9. The name of a limited liability partnersHirmed its places of business. Thegistered agent shall be any
underthe laws of, or registered in, this state. of the following:
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(1) INnpivibuaLs. An individual who resides in this
stateand whosdusiness dite is identical with the regis
teredoffice.

(2) DowmesTic ENTITIES. A domestic corporation,
stockcorporationor limited liability companyincorpoe
rated or oganized in this state, whose businedgefis
identical with the registeredfafe.

(3) ForeIGNENTITIES. A foreign corporation, stock
corporationor limited liability companyauthorized to
transactbusiness in this state, whose businefisefs
identicalwith the registered &te.

181.1508 Change of egistered office or registered
agent of foreign corporation. (1) HLING REQUIRE
MENTS. A foreign corporation authorized to transact busi
nessn this state may changs registered dite or regis
teredagent, or both, by delivering to the department for
filing a statemenodf change that, except as provided in
sub.(2), includes all of the following information.
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(a) Sixty days after the department receives the-state
mentof resignation for filing.

(b) The date on which the appointment of a successor
registerechgent is dective.

181.1510Service on foeign corporation. (1) REc-
ISTEREDAGENT. EXxcept as provided in subs. (2) and (3),
theregistered agerdf a foreign corporation authorized
to transact business in this state is the foreign corpora
tion’s agent for service of process, notice or dentand
quired or permitted by law to be served on the foreign
corporation.

(2) FOREIGNCORPORATIONAUTHORIZED TO TRANSACT
BUSINESS. A foreign corporation authorized to transact
businessn this state may be served in the marprer
videdin sub. (4) if the foreign corporation has no regis
teredagentor its registered agent cannot, with reasonable
diligence,be served.

(3) FOREIGN CORPORATIONFORMERLY AUTHORIZED TO

(&) The name of the foreign corporation and the name TRANSACT BUSINESS.A foreign corporation formerly au

of the state or country undehose law it is incorporated.

(b) The street address its registered dice, as
changed.

(c) The name of its registered agent, as changed.

(d) A statementhat, after the change or changes are
made, the street addresses of its registefaxt andthe
office of its registered agent will be identical.

(2) AGENTCHANGE OF ADDRESS. If a registeredgent
changeghe street address of its busine$sef the agent
may change the street addresshe registered @te of
any foreign corporation for which the agent is the regis
teredagentby notifying the foreign corporation in wit
ing of the change and signing, either manually or in fac
simile, and delivering to the department for filing a
statemenbf change that complies with sub. (1) and re
citesthat the foreign corporatidmas been notified of the
change.

181.1509 Resignation of registered agent of for
eign corporation. (1) HowAGENTMAY RESIGN. The reg
istered agent of a foreign corporation may rebigsign
ing and delivering to the department for filingtatement
of resignatiorthat includes all of the following informa
tion:

(a) The name of the foreign corporation for which the
registerechgent is acting.

(b) The name of the registered agent.

(c) The street address of the foreigorporations
currentregistered difce and its principal dice.

(d) A statement that the registered agent resigns.

(e) If applicable, a statement that the registeféide
is also discontinued.

(2) NoTice TO CORPORATION. After filing the state
ment,the department shathail a copy to the foreign cor
porationat its principal dice.

(3) ErFFecTIVEDATE. The resignation is fefctive and,
if applicable, the registeredfiok is discontinued on the
earlierof the following:

thorized to transact business in this state may be served
in the manner provided in sub. (4) in any civil, criminal,
administrativeor investigatory proceeding based on a
causeof actionarising while it was authorized to transact
businessn thisstate, if the foreign corporation has done
any of the following:

(a) Withdrawn fromtransacting business in this state
unders. 181.1520.

(b) Had its certificate of authority revoked under s.
181.1531.

(4) MANNER OF SERVICEON FOREIGNCORPORATION. (&)
With respect to a foreign corporation describesub.(2)
or (3), the foreign corporation may be served by regis
tered or certified mail, return receipt requested; ad
dressedo the foreign corporation at its principafioé
asshown on the records of the departmertept as pro
vided in par (b). Service is perfected under this para
graphat the earliest of the following:

1. Thedate on which the foreign corporation receives
the mail.

2. The date shown on the return receipt, if signed on
behalfof the foreign corporation.

3. Five days after it is deposited in the U.S. mall, if
mailedpostpaid and correctly addressed.

(b) 1. Except as provided in subd. 2., if tadress
of the foreign corporatios’principal ofice cannot be de
terminedfrom the records of the department, thieeign
corporationmay be served by publishing a class 3 notice,
underch. 985, in the community whettee foreign corpo
ration’s principal office or registered dite, as most re
centlydesignated ithe records of the department, is lo
cated.

2. If a process, noticer demand is served by the de
partment on a foreign corporation under s. 181.1531 and
the address of the foreign corporatismgrincipal ofice
cannotbe determined from the records of the department,
the foreign corporation may be served by publishing a
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class2 notice, under ch. 985, in thdicial state newspa
per.

(5) OrHERMETHODSOFSERVICE. This section does not
limit or afectthe right to serve any process, notice er de
mandrequired or permitted by late be served upon a
foreign corporation inany other manner permitted by
law.

181.1520Withdrawal of for eign corporation. (1)
CERTIFICATEREQUIRED. A foreign corporation authorized
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(f) The department receives a duly authenticated cer
tificate from the secretary of state or othdicadl having
custody of corporate recordsthe state or country under
whoselaw the foreign corporation is incorporated stating
thatit has been dissolved or has disappeared as the result
of a meger.

(1m) MANDATORY REVOCATION BY DEPARTMENT. If
thedepartment receives a certificate under sub. (1) (f) and
a statement by the foreign corporation that the certificate

to transact business in this state may not withdraw from js submittedby the foreign corporation to terminate its

this state until it obtains a certificate of withdravitam
thedepartment.
(2) APPLICATIONFORCERTIFICATE. A foreign corpora

tion authorized to transact business in this state may ap

ply for a certificate of withdrawal by delivering an-ap
plicationto the department for filing. Thapplication
shallinclude all of the following information:

(a) The name of the foreign corporation and the name

of the state or country undehose law it is incorporated.

(b) A statement that it is not transacting business in

authorityto transact business in this state, the department
shallissue a certificate of revocation undef81.1531
) (b).

(2) RevocATIONBY A COURT. A court may revoke, un
ders. 946.87, the certificate of authority of a foreign cor
porationauthorized to transact business in this state. The
courtshall notify the department tfe action, and the de
partmentshall issue a certificate of revocation under s.
181.1531(2) (b).

181.1531 Procedure for and effect of evocation.

this state and that it surrenders its authority to transact(l) NOTICE OF PROCEEDINGBY DEPARTMENT. If the depart

businessn this state.
(c) A statement that it revokes the authority of its reg
isteredagent to accept service @ behalf and that it

consentdo service of process under s. 181.1510 (3) and

(4) in any civil, criminal, administrative or investigatory

proceedinghased on a cause of action arising during the .
time it was authorized to transact business in this state.

(d) The mailingaddress of its principal fide, if dif-
ferentfrom that shown on its mostcent annual report.

(e) A commitment to notify the department in fe
ture of any change in the mailing address of its principal
office.

181.1530Grounds for revocation. (1) PERMISSIVE
REVOCATION BY DEPARTMENT. Except agprovided in sub.
(1m), the department malyring a proceeding under s.
181.1531to revoke the certificate of authority of afor
eign corporation authorized to transact businesthis
stateif any of the following applies:

(a) The foreign corporation fails to files annual re
portwith the department within 4 months after it is due.

(b) The foreign corporatiodoes not paywithin 4

mentdetermines thaine or more grounds exist under s.
181.1530(1) for revocation of a certificate authority

the department shall serve the foreign corporatioder
s.181.1510 with written notice of the determination.

(2) QURE,REVOCATIONAND REINSTATEMENT. (a) With-

in 60 days after service of the notice is perfected under s.
181.1510,the foreign corporation shall correct each
groundfor revocation or demonstrate to the reasonable
satisfactionof the department that each groutheter
minedby the department does not exist.

(b) If the foreign corporatiofails to satisfy pana),
thedepartment may revoke the foreign corporati@et
tificate of authority byissuing a certificate of revocation
that recites each grounidr revocation and the certifi
cate’'seffective date.The department shall file the oFigi
nal certificate and serve a copy on the foreign corporation
unders. 181.1510.

(c) 1. If a foreign corporatios’certificate of auther
ity is revoked, the department shall reinstatectvéfi-
cateof authority if the foreign corporation does allto¢

monthsafter they are due, any fees or penalties due thefollowing within 6 months after the fective date of the

departmentinder this chapter

(c) The foreign corporation is withoutragistered
agentor registered dice in this state for at least 6
months.

(d) The foreign corporation does not inform the de
partmentunder s. 181.1508 or 181.1509 that its regis
teredagent or registeredfafe has changed, that isgis
teredagent has resigned or that its registeréidehas
beendiscontinued, within 6 months of the change, resig
nationor discontinuance.

(e) The foreign corporation obtained its certificate of
authoritythrough fraud.

certificateof revocation:

a. Corrects each ground for revocation.

b. Pays anyees or penalties due the department un
ders. 181.1502 (4) (a) or $500, whichever is less.

2. A reinstatement under this paragraph shall relate
backto and take ééct as of the ééctive date of the re
vocation,and the foreign corporation may resume carry
ing on its business as if the revocation never occurred.

(3) BErFecTOFREVOCATION. The authorityof a foreign
corporationto transact business in this staeds on the
dateshown on theertificate revoking its certificate of
authority.
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(4) SERVICE ON CORPORATIONAFTER REVOCATION. If
thedepartment or a court revokagoreign corporatios’
certificate of authority the foreign corporation may be
servedunder s. 181.1510 (3) and (4) or the foreign corpo
ration’s registered agent may be served until the regis
teredagents authority is terminated, in any civil, crimi

nal, administrative or investigatory proceeding based on

a cause of action which arose while the foreign corpora
tion was authorized to transact business in this state.
(5) AUTHORITY OF REGISTEREDAGENT. Revocation of
a foreign corporatiors certificate ofauthority does not
terminatethe authority of its registered agent.
181.1532 Appeal from revocation. (1) RGHT TO
APPEAL. A foreign corporation may appeal the depart
ment'srevocation of its certificate of authority under s.
181.1530(1) to the circuit court for the county where the
foreign corporatiors principal ofice or, if none exists in
this state, its registeredfafe is located, within 30 days
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(2) ELECTION TO DOMESTICATE. An election by a for
eign corporation to become a domestic corporation shall
beadoptedn the same manner as is required, under the
law of the jurisdiction where the domesticaticgypora
tion is omganized, for a meer of thatcorporation into a
domestic corporation.

(3) ErrecTOF DOMESTICATION. When adomestica
tion under this section takedett, s. 181.106 applies to
the domesticating corporation as if tli®mesticating
corporationhad megedwith a newly incorporated do
mestic corporationwith the domesticating corporation
beingthe surviving corporation.

(4) EFFECTIVEDATE OF DOMESTICATION. A domestica
tion under this section takesf@ft on the déctive date
of the articles of domestication underb. (1). The de
partmentshall establish the date of incorporation of a do
mesticatingcorporation on its records from the informa
tion supplied in the certificate of authentication filed

after service of the certificate of revocation is perfected undersub. (1) (c).

unders.181.1510. The foreign corporation shall appeal

(5) NOTICE OF EFFECTIVE DATE OF FILING IN FOREIGN

by petitioning the court to set aside the revocation and at JurispicTioN. (a) Within 60 days of the &ctive date of

tachingto the petition copies of its certificate of authority
andthe departmerd’certificate of revocation.

(2) PermissiBLEREMEDIES. The court may order the
departmento reinstate the certificate of authority or may
takeany other actiotthat the court considers appropriate.

(3) APPEAL OF JUDICIAL DECISION. The courts final
decisionmay be appealed as in other civil proceedings.

181.1533Domestication of a foeign corporation.
(1) ARTICLESOF DOMESTICATION AND CERTIFICATE OF AU-
THENTICATION. (&)In general A foreign corporation may
becomea domestic corporation by filing articles dd-
mesticatiorunder par(b) and a certificate of authentica
tion under par(c).

(b) Articles of domesticationArticles of domestica
tion shall contain all of the following information:

1. The name of the corporation, which shall comply
with s. 181.0401.

2. The text of restated articles of incorporation of the
corporationwhich shall comply with s. 181.0202.

3. A statement that the corporatibias adopted an
electionto domesticate in accordance with sub. (2).

4. A statement that the corporation will file, with the
appropriateentity in the jurisdiction where the foreign
corporationis omganized,articles of dissolution or an
equivalentdocument having thefett of terminating the
corporation’sexistence as eorporation aganized under
thelaws of that jurisdiction.

(c) Certificate of authenticationA certificate ofsta
tusor a document of similar import authenticated by the
secretanof state or other &€ial having custody of cer

thefiling described under sub. (1) (b) 4., the corporation
shallfile with the department a notice indicating the ef
fective date of that filing in the foreign jurisdiction.

(b) Failure of the domesticating corporation to file
thenotice under pafa) does not &ct the validity of a
domesticatiorunder this section. A domesticating-cor
porationthat fails to file the notice within the time-re
quiredunder par(a) may be required to forfeit not more
than$100. Each day of continued violation constitutes
aseparate dénse.

SUBCHAPTER XVI
RECORDS AND REPORS

181.1601 Corporate records. (1) MINUTESAND RE-
CORDSOFACTION. A corporation shall keep as permanent
recordsminutes of all meetings of its members and board,
arecord of all actions taken by the members or directors
without a meeting, and a record of all actions taken by
committeesf the board as authorized undet&1.0825.

(2) AccOUNTINGRECORDS. A corporation shall main
tain appropriate accounting records.

(3) MEMBERSHIPRECORDS. A corporation or its agent
shallmaintain a record of its members in a form that per
mits preparation of a list of the name and addresallof
members,n alphabetical order by class, showing the
numberof votes each member is entitled to cast.

(4) Form. A corporation shall maintain its records in
written form or in another form capable of conversion
into written form within a reasonable time.

(5) CoPIESAT PRINCIPAL OFFICE. A corporation shall
keepa copy of all of théollowing records at its principal

poraterecords in the state or country under whose law the office:

domesticatingcorporationis incorporated. The certifi
cateor document shall include the corporat®name
anddate ofincorporation, and shall be dated no earlier
than60 days before its delivery

(a) Its articles of incorporation and all amendments
to them currently in déct.

(b) Its bylaws or restated bylaws and all amendments
to them currently in déct.



1997 Senate Bill 423

(c) Resolutions adopted by its board relatingh®
characteristicgjualifications, rights, limitations and ob
ligationsof members or any class or category of mem
bers.

(d) The minutes of all meetings nfembers and re
cordsof all actions approved by the members for the past
3years.

(e) The financial statements furnished for the past 3
yearsunder s. 181.1620.
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(2) Cories. The right to copy records under s.
181.1602ncludes, if reasonable, the right to receive co
piesmade by photographic, xerographic, or other means.

(3) ReAsONABLE CHARGES. The corporation may im
pose a reasonable char covering the costs of labor and
material,for copies of any documenfsovided to the
member. The chage may not exceed the estimated cost
of production or reproduction of the records.

(4) DATE OF MEMBERSHIPLIST. The corporation may

(f) Alist of the names and business or home addressegomplywith a membes demand to inspetite record of

of its current directors andfiders.

(g) Its most recent annual report delivered todée
partmentunder s. 181.1622.

181.1602 Inspection of records by members.(1)
RECORDSAT PRINCIPAL OFFICE. Subject to s. 181.16(3),
amember is entitled to inspect and cogtya reasonable
time and location specified by the corporation, anghef
recordsof the corporation describéds. 181.1601 (5) if
themember gives the corporation written notice writ
tendemand at least 5 business days before theotate
which the member wishes to inspect and copy

(2) OTHERRECORDSTHAT MAY BE INSPECTED. A mem
beris entitled to inspect and copst a reasonable time
andreasonable location specified by the corporation, any
of the following records of the corporatiorttie member
meetsthe requirements of sub. (3) and gives the cofrpora

tion written notice at least 5 business days before the date

onwhich the member wishes to inspect and copy:

(a) Excerptdrom any records required to be main
tainedunder s. 181.1601 (1), to the extent not subject to
inspectionunder sub. (1).

(b) Accounting records of the corporation.

(c) Subject to s. 181.1605, the membership list.

(3) WHEN OTHER RECORDSMAY BE INSPECTED. A
membemay inspect and copy the records identified in
sub.(2) only if all of the following apply:

(&) The membeés demand is made in good faith and
for a proper purpose.

(b) The member describegth reasonable partieu

membersunder s. 181.1602 (2) (c) by providirige
memberwith a list of its members that was compiled no
earlierthan the date of the membedemand.

181.1604 Court-ordered inspection.(1) RECORDS
AT PRINCIPAL OFFICE. If a corporation doerot allow a
memberwho complies with s. 181.1602) to inspect
andcopy any records required by that subsection to be
availablefor inspection, the circuit court for the county
wherethe corporatiors principal ofice or, if none in this
state,its registered dite is located may summarily order
inspectionand copying of the recordfemanded at the
corporation’sexpense upon application of the member

(2) OrHERRECORDS. If a corporation does not within
areasonable time allow a member to inspect and copy
any other record, the member whmmplies with s.
181.16022) and(3) may apply to the circuit court for the
county where the corporatios’ principal ofice or, if
nonein this state, its registeredick is located for an er
derto permit inspection and copying tife records de
manded. The court shall dispose of an application under
this subsection on an expedited basis.

(3) RyMmENT OF cosTs. If the court orders inspection
andcopying of the recorddemanded, it shall also order
the corporation to pay the membecosts, including rea
sonableattorney fees, incurred to obtain the order unless
the corporation proves that it refused inspection in good
faith because it had a reasonable basis for doubt about the
right of the member to inspect the records demanded.

larity the purpose and the records the member desires to  (4) RESTRICTIONSONDISTRIBUTION OFRECORDS. If the

inspect.

(c) The records are directly connected with fhis
pose.

(4) AppLicaBILITY. This section does notfatt any
of the following:

(a) The right of a member to inspeetords under s.
181.0720or, if the member i litigation with the corpeo
ration,to the same extent as any other litigant.

(b) The power of a court, independently of this chap
ter,to compethe production of corporate records for ex
amination.

181.1603 Scope of inspection rights.(1) AGENTS
AND ATTORNEYS. A membets agent or attorney has the
sameinspectionand copying rights as the member who
theagent or attorney represents.

court ordersinspection and copying of the records de
mandedjt may impose reasonable restrictions on the use
or distribution of the records by the demanding member

181.1605 Limitations on use of membershigist.
Without consent of the board, a membership list or any
partof a membership list may not be obtained or used by
any person for any purpose unrelated to a meratieter
estas a memberWithout limiting the generality of the
foregoing,without the consent of the boardreember
shiplist or any part of a membership list may not be used
for any of the following:

(1) SouicitaTioN. To solicit money or property unless
suchmoney or property will be used solely to solicit the
votesof the members in an election to be held by the cor
poration.
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(2) CoMMERCIAL PURPOSES.For any commercial pur
pose.

(3) SALE oF LIsT. To be sold to or purchased by any
person.

181.1620 Financial statements for members.(1)
MEMBER MAY DEMAND. A corporation upon written de
mandfrom a member shalirnish that member its latest

1997 Senate Bill 423

(f) Whether the corporation has members.

(2) Accuracy. Information in the annual report shall
becurrent as of the date on which the anmepbrt is exe
cutedon behalf of a domestic corporation.

(3) FunG peabLINE. (a) A domestic corporation
shalldeliver its annual report to tlteepartment in each
yearfollowing the calendar year in which the domestic

annualfinancial statements, which may be consolidated corporationwas incorporated or domesticated under s.
or combined statements of the corporation and one or181.1533during the calendar year quarter in which the

moreof its subsidiaries or filiates, as appropriate, that

includea balance sheet as of the end of the fiscal year and

statemenbf operations for that yeaif financial state
mentsare prepared for theorporation on the basis of
generallyaccepted accounting principles, the annual fi

anniversarydate of incorporation occurs.

(b) A foreign corporation authorized to transact busi
nessin this state shall deliver its annual report todke
partmentduring the first calendar quarter of each year
following the calendar year in which the foreign corpora

nancialstatements must also be prepared on that basis. tion becomes authorized to transact business in this state.

(2) ACCOUNTANT'S REPORTOR OFFICER'S STATEMENT.

(4) FAILURE TO CONTAIN REQUIREDINFORMATION. If an

If annual financial statements are reported upon by-a pubannualreport does not contain the information required

lic accountantthe accountarg’report must accompany
them. If not, the statements must be accompanied by

by this section, the department shaibmptly notify the
reportingdomestic corporation or foreign corporation

statemenbf the president or the person responsible for writing and returrthe report to it for correction. The-no

the corporation$ financial accounting records that in
cludesall of the following:

(a) A statement of the presidentr othempersons
reasonabléelief as tovhether the statements were-pre
paredon the basis of generalyccepted accounting prin
ciplesand, if not, describing the basis of preparation.

(b) A description of any respects in which the state
mentswere not prepared anbasis of accounting consis
tentwith the statementsrepared for the preceding year

181.1621 Report of indemnification to members.

tice shall comply with s. 181.0141. If the annual report
is correctedto contain the information required by this
section andlelivered to the department within 30 days
afterthe efective date of the notice under s. 181.0141 (5),
theannual report is timely filed.

(5) EFFECTIVE DATE OF REPORT. An annual report is
effectiveon the date that it is filed by the department.

SUBCHAPTER XVII
TRANSITIONAL PROVISIONS
181.1701 Applicability of chapter (1) DomEsTIC

If a corporation indemnifies or advances expenses to a diCORPORATIONS. (a) Except as provided in pdb), this

rectorunder s. 181.0874, 181.0877181.0881 in con
nectionwith a proceeding by or in the right of the corpo
ration, the corporatiorshall report the indemnification or
advancen writing to the members with or before the no
tice of the next meeting of members.

181.1622Annual report for department. (1) Con-
TENT. Each domestic corporation aeach foreign corpo

chapterapplies to all corporations in existence onghe
fective date of this paragraph .... [revisor inseftge],
thatwere incorporated under or have elected to become
subjectto ch. 181, 1995 stats., and all corporatiwith-
out stockorganized under corresponding prior general
corporationlaws.

(b) A domestic corporation withostock not oga-

ration authorized to transact business in this state shallnizedas provided under pdg) is not subject to this chap
file with the department an annual report under this sec ter but may at any time elect to become subject to this

tion. Thedepartment shall forward by 1st class mail-a re
port form to every corporation that has filed an annual re

chaptery filing restated articles of incorporation in-ac
cordancewith the provisions othis chapter The restated

portduring the past 2 years. The department shall mailarticlesshall state that the corporatietects to become
the report form no later than 60 days before the date onsubjectto this chapter

which the corporation is requirdaly this chapter to file

(c) A domestic corporation without stock whigh

an annual report. The annual report shall include all of not subject to this chapter and which does not eldotto

thefollowing information:

(&) The name of the domestiorporation or foreign
corporationand the state arountry under whose law it
is incorporated.

(b) The mailing address of its registerefloaf and
thename of its registered agent at thdicefin this state.

(c) The mailing address its current principal éite.

(d) The name anbusiness address of each director
andprincipal oficer.

(e) A brief description of the nature of its business.

comesubject to it may conduct asdiminister its busi
nessand afairs undetthe provisions of this chapter to the
extentthat the provisions of this chapter are not incensis
tentwith the articles or form of ganization of such cer
porationor with any provisions elsewhere in thiatutes

or under any law relating to such corporation.

(d) An industrial development agency formed under
s.59.57(2) shall, to the extent not inconsistent with that
subsectionconduct and administer its business in accor
dancewith this chapter
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(2) FOREIGN CORPORATIONS. This chapter applies to

— 47 —
SecTioN 51. 187.01 (7) of the statutes is amentizd

all foreign corporations transacting business in this stateread:

beginningonthe efective date of this subsection ....-[re
visorinserts date].
181.1703 Saving provisions. (1) EFFECTOFREPEAL.

187.01(7) AMENDMENT OF ARTICLES. Such corpora
tion mayamend its articles of ganization or constitu
tion at a regular meeting of said corporation by the major

Exceptas provided in sub. (2), the repeal of a statute by ity vote of the members present so that such corporation

this chapter does notfatt any of the following:

(a) The operation of thetatute or any action taken
underit before its repeal.

(b) Any ratification, right, remedyprivilege, obliga
tion, or liability acquired, accrued, or incurred under the
statutebefore its repeal.

(c) Any violationof the statute or any penalfgrfei-
ture, or punishment incurred because of the violation, be
foreits repeal.

(d) Any proceeding, reganization, ordissolution

hasthe right to mege with and transfer all of its real estate
andpersonal property to another corporation of the same
religiousdenomination. Any other amendments to either
thearticles of oganization or to the constitution of such
corporationshall be made in accordance witH81.36
$s.181.1002 to 181.1004

SecTioN 52. 187.22 (3) of the statutes is amentizd
read:

187.22(3) By an dfirmative vote of members ggo-
videdin s.-181.1%s. 181.072and ss. 181.072¥ there

commencedinder the statute before its repeal, and the are members having voting rights. Membership rights

proceedingreoganizationor dissolution may be com

ownedby, or voted under the control of, persons who are

pletedin accordance with the statute as if it had not beenat the time parties to the same or related proceedings,

repealed.
(e) Any meeting of membersr the board or action

by written consent noticed or any action taken before its

whetheras plaintifs or defendants or in any otheapae
ity, may not be voted in making the determination.
SecTioN 53. 188.08 (3) of the statutes is amentizd

repealas a result of a meeting of members or a board orread:

action by written consent.

(2) PENALTIES AND PUNISHMENTS. If a penalty or pun
ishmentimposed for violation of atatute repealed by
this chaptelis reduced by this chaptéine penalty or pun
ishmentif not already imposed shall be imposed in accor
dancewith this chapter

(3) REINSTATEMENT OF DISSOLVEDCORPORATION. Se€
tion 181.1422 applies to any involuntaryaministra

188.08(3) Sections 180.0203 and-181 B821.0203
shallnot apply to corporationsgeinizedunder s. 188.08.
In the execution odny conveyance or encumbrance by
suchcorporationsthe post, county or district, or depart
mentcommanderand the post, county or district council,
or department adjutant, or like or similafioérs, shall
havethe powers@and duties granted to presidents and sec
retariesrespectively under §06.03 (2) and (3). The pro

tive dissolution, even if the dissolution occurred before visionsof this section shall apply to all corporations in

the effective date of this subsection.

SecTioN 49. 182.031(2) of the statutes is amended
toread:

182.031(2) PowERS;PLACE OF BUSINESS. Every such
corporationshall possess all the righaad powers cen
ferreduponcorporations by chs. 180 and 184. It may
haveits principal place of business without the state. If

corporatedhereunder whetheincorporated before or
afterMay 14, 1937.

SecTion 54. 188.085 of the statutes is amended to
read:

188.085 Changing names andlissolving units of
the American Legion. Any post, countydistrict coun
cil, department or other unit of the American Legion

its principal place of business is outside the state, proces®f the auxiliary of the American Legion which has be

in actions against it may be served as provided.in
180.1510for service on a foreign stock corporation au

comea body corporate under the provisions of s. 188.08
may change its namer dissolve by the adoption of a

thorizedto transact business in this state-or-upon-the de written resolution tahat efect, by a vote of a majority of

partmentoffinancialinstitutions-as-provided-in-s.-181.66
(2 for-service-upon-a-foreign-nonprofit corporation
SectioN 50. 185.033(1) of the statutes is amended
to read:
185.033(1) If the articles contain a prohibition on
changedo the provision establishing the basisdi$

its members present at a meeting called for that purpose
and by filingthesame as herein provided. Such resolu
tion, with a certificate theretofafed, signed by the com
manderand adjutant, or like or similar fafers, stating
thefacts, including thelate of the adoption of such reso
lution, the number of members present at smeteting,

tribution asprovided in s. 185.05 (1) (j), no changes may and the number of members who voted for the adoption
be madeto the provision including by amendment under of theresolution, shall be forwarded to and filed with the
s.185.51 or 185.52, approval of a plan of divisiorder departmenbf financial institutions, and thereupdime
s.185.63,adoption of restated articles under s. 185.54, nameof such corporation shall be changed or the corpo
approvalof a plan of meger or consolidation under s. rationshall cease to exist, as the case may be. In lieu of
185.61and conversion to a nonstock corporation under the foregoing method of dissolution, any corporation
5.181.485181.150 formedunder s. 188.08 may be dissolved by the filing of
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a certificate with the department of financiastitutions
recitingthat such corporation has ceased to be aafinit
the American Legion or its auxiliary Such certificate

shallbe signed by the national commander and national

adjutantof the American Legion or by the statem
manderand state adjutant of the American Legion, de
partmentf Wisconsin. In the case of units of the auxilia
ry the certificates shall be signday the national
presidentind nationasecretary or the department presi
dentand department secretarZorporations dissolved
underthis section shall continue to have corporate-exis
tencefor-the-time-and-purposes-specified-in-s.-181.65
subjectto the limitationson their activities under s.
181.1405 No fee shall be chged by the department of
financialinstitutions for such filing.

SecTioN 55. 188.09 (3) of the statutes is amentted
read:

188.09(3) Sections 180.0203 and-181 821.0203
shallnot apply to corporations@einizedunder s. 188.09.
In the execution o&ny conveyance or encumbrance by
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s.706.03 (2) and (3). The provisions of this section shall
applyto all corporations incorporated hereunder whether
incorporatedbefore or after June 4, 1941.

SecTioN 59. 188.16 (3) of the statutes is amentizd
read:

188.16(3) Sections 180.0203 and-181.B821.0203
shallnot apply tocorporations @anized under this sec
tion. Inthe execution of any conveyance or encumbrance
by such corporations, thehaptey county or district, or
departmentommanderand the chaptecounty or dis
trict council, or department adjutant, or like or similar of
ficers,shall have the poweend duties granted to presi
dentsand secretaries respectivelyder s. 706.03 (2) and
(3). The provisions of subs. (1) and (2) shall apply to all
corporationsncorporated thereunder whether incerpo
ratedbefore or after March 28, 1943.

SecTioN 60. 188.17 (3) of the statutes is amentizd
read:

188.17(3) Sections 180.0203 and-181.B21.0203
shallnot apply to corporationsgenizedunder s. 188.17.

suchcorporations, the chapter or department commanderin the execution o&ny conveyance or encumbrance by
andthe chapter or department adjutant, or like or similar suchcorporation the commandant and the shipriter,

officersof any of the diliated or auxiliary oganizations,

or like or similar oficers, shalhave the powers and-du

shallhave the powers and duties granted to presidents andies granted to presidents and secretaries respectigely
secretariesespectively under s. 706.03 (2) and (3). The ders. 706.03 (2) and (3). The provisiarfsthis section

provisionsof this section shall apply to all corporations
incorporatechereunder whether incorporated before or
afterMay 14, 1937.

SecTioN 56. 188.11(3) of the statutes is amended to
read:

188.11(3) Sections 180.0203 and-181 B21.0203
shallnot apply tacorporations @anized under s. 188.1
In the execution ofny conveyance or encumbrance by
suchcorporations, the post or departmenmmander
andthe post or department adjutant, or like or similar of
ficers,shall have the poweend duties granted to presi
dentsand secretaries respectivelyder s. 706.03 (2) and
(3). The provisions of this section shall apply to allcor

porationsincorporated hereunder whether incorporated

beforeor after May 14, 1937.

SecTioN 57. 188.13 (3) of the statutes is amentted
read:

188.13(3) Sections 180.0203 and-181 B21.0203
shallnot apply to corporationsganizedunder s. 188.13.
The provisions of this section shall apply to all corpora
tions incorporated hereunder whether incorporated be
fore or after March 28, 1939.

SecTion 58. 188.15 (3) of the statutes is amentizd
read:

188.15(3) Sections 180.0203 and-181.821.0203
shallnot apply to corporationsgeinizedunder s. 188.15.
In the execution o&ny conveyance or encumbrance by
suchcorporations, the detachment department com

shall apply to all corporations incorporated hereunder
whetherincorporated before or after April 8, 1943.

SecTioN 61. 188.18 (2) of the statutes is amentizd
read:

188.18(2) All acts done by the department or any
chapteror other unit so incorporated or its constituted au
thorities shall be considered acts of such department,
chapteror other unit as a body corporate and no personal
liability shall be attached to any memibeereof. The
provisionsof ss. 180.0203 and-181.281.0203%hall not
applyto corporations @anized under this section.

SecTIoN 62. 188.19 (3) of the statutes is amentted
read:

188.19(3) Sections 180.0203 and-181.B821.0203
shallnot apply to corporationsgeinizedunder s. 188.19.

In the execution odny conveyance or encumbrance by
suchcorporationsthe post, county or district, or depart
ment commandeor the post, county or district council,
or department adjutant or like or similarfioérs, shall
havethe powersand duties granted to presidents and sec
retariesrespectively under s. 706.03 (2) and (3).

SecTion 63. 188.20 of the statuteés amended to
read:

188.20Changing names and dissolvingnits. Any
post,county district council, department or other unit of
the American \éterans of \arld War Il (AMVETS) or of
the auxiliary of the American &terans of \Wrld War
(AMVETS) which has become a body corporateler

mandantand the detachment or department adjutant, orthe provisions of s. 188.19 may change its nameisr

like or similar oficers, shall have the powers and duties
grantedto presidents and secretaries, respectiveigter

solveby the adoption of a written resolution to thdeef
by a vote of a majority of its members present at a meeting
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calledfor that purpose and by filing tleame as herein
provided. Such resolution, with a certificate therete af
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by such corporation the post, county or districtlepart
mentcommander and the post, county or district council

fixed, signed by the commander and adjutant, or like or or department adjutant, or like or similafioérs, shall

similar officers, stating the fact, including the date of the
adoptionof such resolution, the number of members
presentat such meeting, arile number of members who
voted for the adoption othe resolution, shall be for
wardedto and filed with the department of finandizdti-
tutions,and thereupon theame of such corporation shall
be changed or the corporation shadlase to exist, as the
casemay be.Or any corporation formed under s. 188.19
may be dissolved by the filing of a certificate in th&as

of the department of financi@hstitutions reciting that

havethe powersand duties granted to presidents and sec
retariesrespectively under s. 706.03 (2) and (3). This
sectionshall apply to all corporations incorporated here
under whether incorporated before or after
May 14, 1937.

SecTioN 67. 188.235 (3) of the statutes is amended
toread:

188.2353) Sections 180.0203 and-181.1B21.0203
shallnot apply tocorporations @anized under this sec
tion. Inthe execution of any conveyance or encumbrance

suchcorporation has ceased to be a unit of the Americanby such corporation the post, county or districtlepart

Veteransof World War Il (AMVETS) auxiliary Such
certificateshall be signed by the national commaraiet
national adjutant of the Americanéterans of \Wrld
War Il (AMVETS) or by the state commander sstdte
adjutant of the American ¥terans of \Wrld War Il
(AMVETS) departmenif Wisconsin. In the case of
units of the auxiliary the certificates shall be signed by the
nationalpresident and national secretanythe depart
mentpresident and department secretaBprporations
dissolvedunder this section shall continue to have coerpo
rate existence-for-the-time-and-purposes-specified in s.
181.65 subject to thdimitations on their activities under
s.181.1405 No fee shall be chgedby the department
of financial institutions for such filing.

SecTION 64. 188.21 (3) of the statutes is amentizd
read:

188.21(3) Sections 180.0203 and-181 821.0203
shallnot apply to corporationsganizedunder s. 188.21.
In the execution ofny conveyance or encumbrance by
such corporations, the department ofisdbnsin, post,
barracksunit, department cauxiliary commandeiand
adjutantor like or similarofficers, shall have the powers
andduties granted to presidents and secretagigsee
tively under s. 706.03 (2) and (3).

SecTioN 65. 188.22 (3) of the statutes is amentted
read:

188.22(3) Sections 180.0203 and-181 821.0203
shallnot apply tocorporations ayanized under this sec

mentcommander and the post, county or district council
or department adjutant, or like or similafioérs, shall
havethe powersand duties granted to presidents and sec
retariesrespectively under s. 706.03 (2) and (3).

SecTioN 68. 188.24 (3) of the statutes is amentizd
read:

188.24(3) Sections 180.0203 and-181.B821.0203
shallnot apply tocorporations @anized under this sec
tion. Inthe execution of any conveyance or encumbrance
by such corporation the post, county or districtlepart
mentcommander and the post, county or district council
or department adjutant, or like or similafioérs, shall
havethe powers@and duties granted to presidents and sec
retariesrespectively under s. 706.03 (2) and (3). This
sectionshall apply to all corporations incorporated here
under whether incorporated before or after
May 14, 1937.

SecTioN 69. 198.13 (4) of the statutes is amentizd
read:

198.13(4) Any district dissolvedn accordance with
sub.(3) shall nevertheless continue to be a body corpo

rate-for-the-time-and-purposes-setforth-in-s-181.65 and

mpsuekraddlwmenedﬂasma%benee%ssawiamhe dis
dsubject to the i

mitationson its activities under s. 181.1405

SecTioNn 70. 199.08 of the statutes amended to
read:

199.08 Annual membership meeting. All mem-

tion. Inthe execution of any conveyance or encumbrancebersshallbe eligible to attend, participate in and vote in

by such corporation the post, county or districtlepart
mentcommander and the post, county or district council
or department adjutant, or like or similafioérs, shall
havethe powersand duties granted to presidents and sec
retariesrespectively under s. 706.03 (2) and (3). This
sectionshall apply to all corporations incorporated here
under whether incorporated before or after
May 14, 1937.

SecTioN 66. 188.23 (3) of the statutes is amentted
read:

188.23(3) Sections 180.0203 and-181B821.0203
shallnot apply tocorporations aganized under this sec

theannual membership meeting called by the board
ders. 199.07 (3). The form of the meeting shall be as pro
vided under-ss--181.14-t0-181.88bch. Vllof ch. 181
The meeting shalbe open to the public and shall be held
in different districts on a rotating basis.

SecTion 71. 199.17 of the statutds amended to
read:

199.17 Dissolution. The corporation may dissolve
underss.-181.50-to-181.65bch. XIV of ch. 181

SecTiON 72. 227.485 (2) (b) of the statutes is
amendedo read:

227.485(2) (b)

“Nonprofit corporation” has the

tion. Inthe execution of any conveyance or encumbrance meaningdesignated in s-181.02(831.0103 (17)
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SecTION 73. 232.07 (2) of the statutes is amentted
read:

232.07(2) Promptly upon issuance of the certificate
of involuntary dissolution, the corporation shall pdig-
chargeor make adequate provision for its debts, liabili
tiesand obligations, including any judgment, orded®r

creewhich may be entered against it in any pending legal

action,and shall transfer all remaining asdetthe state.

The corporatlors eX|stence shall continue-fpurposes
.86bject to the di

mitationson its activities under s. 181.1405

SeCTION 74. 234.94 (2) (b) (intro.) of the statutes is
amended to read:

234.94(2) (b) (intro.) Aneonprofitcorporation aga-
nizedunder ch. 181:

SecTioN 75. 234.94(2) (b) 2m. of the statutes is
createdo read:

234.94(2) (b) 2m. That is a nonprofit corporation, as
definedin s. 181.0103 (17).

SecTIoN 76. 252.12 (1) (c) of the statutes is amended
to read:

252.12(1) (c) “Nonprofit corporation” means a non
stock;nenprofitcorporation aganized under ch. 181 that
is a nonprofit corporation, as defined in s. 181.0103 (17)

SecTION 77.255.05 (1) (b) of the statutes is amended
to read:

255.05(1) (b) “Nonprofit corporation” means a non
stock;nonprofitcorporation gganized under ch. 181 that
is a nonprofit corporation, as defined in s. 181.0103 (17)

SecTioN 78. 255.06 (1) (c) of the statutes is amended
to read:

255.06(1) (c) “Nonprofit corporation” means a non
stock;-honprofit corporation aganized under ch. 181,
thatis a nonprofit corporation as defined in s. 181.0103
(17), or a nonprofit corporation ganized under ch. 180
beforeJuly 1, 1953.

SeCTION 79. 281.68 (1) (e) of the statutes is amended
to read:

281.68(1) (e) Does nat have articles of incorporation
or bylaws whicHimit or deny theright of any member or
anyclass of members to vote-as-provigedmittedunder
$.181.16181.0721(1).

SectioNn 80. 301.235 (1) (c) of the statutes is
amendedo read:

301.235(1) (c) “Nonprofit corporation” means a
nonstockponprofitcorporation aganized under ch. 181
thatis anonprofit corporation, as defined in s. 181.0103
7).

SecTioN 81. 440.03 (2) of the statutes is amentted
read:

440.03(2) The department may provide examination
developmenservices, consultation and technical assis
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associationsand nonprofit aganizations. The depart
mentmay chage a fee stitient to reimburse the depart
mentfor the costs of providing sudervices. In this sub
section, “nonprofit oilganization” means a nonprofit
corporation,asdefined in s-181.02(4)81.0103 (17),
andan oganization exempt from tax und2s USC 501

SecTion 82. 440.92 (6) (b) 1. of the statutes is
amendedo read:

440.92(6) (b) 1. If the preneed seller is a corporation
that is required to file a report under s. 180.1622 or
181.651181.1622 a copy of that report and the name,
residenceaddress and business addrekgach share
holderwho beneficially owns, holdsr has the power to
vote 5% or more of any class of securities issued by the
corporation.

SecTioN 83.560.05 (1) (a) of the statutes is amended
toread:

560.05(1) (a) The term “corporation” in relation to
any conveyance, lease or sublease mautder sub. (2)
meansanonstoclenenprefmorporanon ayanized under

theretothat isa nonproflt corDorann as defined in s.
181.010317).

SecTioN 84.560.20 (1) (d) of the statutes is amended
to read:

560.20(1) (d) “Nonprofit oganization” means a
nonprofit corporation, as defined in s—181.02- (8)
181.010317), and any aganization described in section
501 (c) (3) of the internal revenue code that is exempt
from federal income tax under secti®dl (a) of the inter
nal revenue code.

SecTioN 85. 560.60 (18m) of the statutes is amended
to read:

560.60(18m) “Technology-based nonprofitga-
nization” means aonprofit corporation-that-isganized
underch.-181 as defined in s. 181.0103 (1@} an oga-
nizationdescribed in sectioB01 (c) (3) of the internal
revenuecode that is exempt from fedematome tax un
dersectionb01 (a) of the internal revenue code, and that
has as a missiahetransfer of technology to businesses
in this state.

SecTioN 86. 560.80 (7) (b) (intro.) of the statutes is
amended to read:

560.80(7) (b) (intro.) Anenprofitcorporation aga-
nizedunderch. 181 that is a nonprofit corporation as de
finedin s. 181.0103 (17}hat is at least 51% controlled
andactively managed by minority group members and
thatdoes all of the following:

SecTioN 87. 611.01(2) of the statutes is amended to
read:

611.01(2) MuTuAL CORPORATIONS. The definitions

tanceto other state agencies, federal agencies, countiesin s.-181.02-(1)-to(3),(8)-ar{@) 181.0103 (3) and (18)

cities, villages,towns, national or regional gainizations
of state credentialing agencies, similenedentialing
agenciesn other states, national or regional accrediting

applyto mutuals.
SecTioN 88. 611.07(1) of the statutes is amended to
read:
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611.07(1) PoweRs. SectionSubject to s. 61163, s.
180.0302applies to stockorporations and s-181.04 (1)
to-(14)-and(16)181.0302 (intro.), (1) to (15), (18) and
(19) applies to mutuals.

SecTioN 89. 611.07(2) of the statutes is amended to
read:

611.07 (2) EFFECT OF UNAUTHORIZED CORPORATE
ACTs. Section 180.0304pplies to stock corporations and
5.-181.0571.81.0304applies to mutuals, except that refer
encedo “attorney general” shall be read‘asmmission
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SecTioN 97. 611.12(4) of the statutes is amended to
read:

611.12(4) BrLaws. The bylaws of a domestic corpo
ration shall comply with this chapteand a copy of the
bylaws and any amendments thereto shafilbd with
the commissioner within 60 days after adoption. Subject
to this subsection, to ss.513 (2) (d) and (5) and 622
(4), ss. 180.0206 and 180.1020 180.1022 apply to

stock corporations and-s-181.13-apples 181.0206,

er’.
SecTioN 90. 611.07 (3) of the statutes is repealed.
SecTioN 91. 611.07(4) of the statutes is amended to
read:
611.07(4) (title) WAIVER OF NOTICE AND INFORMAL
ACTION BY SHAREHOLDERSPOLICYHOLDERSORDIRECTORS.

181.0207and 181.1021 apply mutuals.

SecTioN 98. 611.29(1) of the statutes is amended to
read:

611.291) RGHT TOAMEND ARTICLES. A stockcorpo
ration may amend its articles under ss. 180.0726,
180.1001 to 180.1007, 180.1706, 180.1707 and
180.17084) and a mutual may ameitd articles under

Sections180.0704, 180.0706, 180.0821 and 180.0823 ss. 181.35-t0—181.37—and—181.39,—subjd@&1.1001,
apply to stock corporations and ss-—181.70-and-181.72181.1002(1), 181.1003, 181.1005 and 181.1006, except

181.0704,181.0706, 181.0821 and 181.0828ply to
mutuals. Section 181.0821 also applies toanmittee

that papers required by those sections to be filed with the
departmenbf financialinstitutions shall instead be filed

of the board of a mutual, except thefierences to “board”

with the commissionerSubjecto sub. (3), the stock cor

shallbe read as “committee”.

SecTion 92. 611.10 of the statutes is amended to
read:

611.10 Reservationof corporate name. Sections
180.0402and 180.0403 (2), (3nd (3m) apply to stock
corporationsand -s—181.07—appliess. 181.0402 and
181.0403(2). (3) and (3m) applyo mutuals. —Fer-such
cludethis-chapter

SecTioN 93. 611.12 (2) (intro.) of the statutes is
amendedo read:

611.12 (2) MutuaLs. (intro.) Section-181.31
181.0202applies to the articles of a mutuakceptthat:

SecTioN 94. 611.12 (2) (a)f the statutes is amended
to read:

611.12(2) (a) The name of the corporation shall
cludethe words “mutual” and “insurance” or terraf
equivalentmeaning and shall comply with-s-181(3%
181.0401 (2) to (4)

SecTioN 95. 611.12 (2) (am)pf the statutes is created
to read:

611.12(2) (am) The articles shall include a statement
thatthe corporation is ganized under this chapter

SecTioN 96. 611.12(3) of the statutes is amended to
read:

611.12(3) PRrINCIPAL OFFICERS. Sectionsl80.0840

porationor mutual may amend its articlesany desired
respect includingubstantiathanges of its original pur
poses.No amendmernhay be made contrary to s1612
(1) to (3).

SecTioN 99. 611.29(3) of the statutes is amended to
read:

611.29(3) ARTICLES OF AMENDMENT; MUTUALS. In
additionto the requirements of s.-181.381.1005 the
articlesof amendment of a mutual shall, if mail voting is
used,state the number of policyholders voting by mail
and the number of such policyholders voting famd
againsthe amendment.

SecTion 100. 611.29 (5) of the statutes is amended
toread:

611.295) EFFECTOFAMENDMENT OF ARTICLES. See
tion 180.1009 applies to stock corporations and-s-181.41
181.1008applies to mutuals.

SecTioN 101. 611.42 (1) of the statutes is amended
to read:

611.42(1) GeNERAL. Subject to thisection and s.
611.53 ss. -181.14,-181.15 and-181.1181.0701,
181.0702,181.0705 (1) to(4), 181.0722 (1) to (3),
181.0723,181.0724 and 181.0723pply to mutuals.

Su%eette#usseeﬂenand%@—s—l%appm%sto

SECTION 102. 611.42 (1e) othe statutes is created to

and180.0841 apply to stock corporations and-s--181.25read:

(1)-and-(2)appliesss. 181.0840 and 181.0841 apfaly
mutuals. Notwithstanding s. 180.0840 (1) or 181.0840

(1), the articles or bylaws shall specificatigsignate 3 or
moreoffices, the holders of which shall be the principal
officersof thecorporation. Notwithstanding s. 180.0840
(3) or 181.0840 (3)the principal dices shall be held by

atleast 3 separate-natural perspmividuals

611.42(1e) COURT-ORDEREDMEETINGS. (&) Thecir-
cuit court for the county where a mutsgbirincipal ofice
is located, qrif the mutual does not have its principal of
fice in this state, where its registeredia# is located,
may, after notice and an opportunity to be heard, order a
meetingto be held on petition of a policyholder of the
mutualwho meets any of the following conditions:
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1. The policyholder is entitled to participate in an
annualmeeting andhe annual meeting has not been held
within 15 months after the mutuslfast annual meeting.

2. The policyholder has signed a demand fepecial
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cordsof the names-and-addresses-of policyholders of
mu%ualsenﬂtleth%#ot&shaH—b&pemnﬁe@enlyﬁfep the
with

regardtemenemmanenﬂar@eleenerpeieandidates for

meetingthat meets the requirements of s. 181.0702 andtheboardrepethepeorperat%mattepswmmma%be sub

themutual has failed to do any of the following:
a. Give noticeof the special meeting within 30 days

al.

b. Hold the special meeting in accordance with the
notice.

(b) The court may fix the time and place of the meet

Feeﬂyopmd#eeﬂ%us&alwmiennanenéaebtam@
afterthe date that the demand was delivered to the-mutu any-otherpurpose.

SecTion 109. 611.51 (9) (am) of the statutes is
createdo read:

611.51(9) (am) Mutuals. 1. Each mutual shall keep
correctand complete books and records of accaunct

ing. The court shall require that the meeting be called andshallalso keep minutes of the proceedings of its pelicy

conductedn accordance with the mutushrticles of in

holders,board of directors and committees having any

corporationand bylaws, in so far as possible, except that authority of the board of directors. Each mutual shall

the court may do all of the following:

1. Fix the quorum required for specific matters to be
consideredat the meeting adirect that the votes repre
sentedat the meeting constitute a quordon action on
thosematters.

2. Enter any other orders necesgargccomplish the
purposeof the meeting.

SecTioN 103. 611.42 (1m) of the statutes is created
to read:

611.42(1m) RECORDDATE. Section 181.070@pplies
to mutuals.

SecTioN 104. 611.51 (1) of the statutes is amended
to read:

611.51(1) GeNERAL. Subject to this section, ss.
180.0801and 180.0802pply to stock corporations and
s-181.18-appliess. 181.0801 (1) and (2) and 181.0802
applyto mutuals.

SecTioN 105. 611.51 (6) of the statutes is amended
to read:

611.51(6) UNLAWFUL DELEGATION. The board shall
managehe business andfairs of the corporation and
may not delegate itpower or responsibility to do so,-ex

keepat its principal dice or atthe ofice of its secretary
arecord giving thenames and addresses of policyholders
entitledto vote, orecords showing where such informa
tion can be obtained.

2. Except for the records the names and addresses
of policyholders entitled to vote, all relevant books and
recordsof a mutual may be inspected by any policyholder
or the policyholdeis agent or attornefor any proper
purposeat any reasonable time. Inspectidrthe records
of thenames and addresses of policyholders of mutuals
entitledto vote shall be permitted only for the purpose of
communicatingwith other policyholders with regard to
the nominatiorand election of candidates for the board
or other corporatenatters which may be submitted to a
vote of the policyholders. No person malrectly or in
directly, useany information so obtained for any other
purpose.

3. In any pending action or proceeding, or upon peti
tion, a court of record in thistate mayupon notice fixed
by the court, hearing and a showing of proper cause, and
uponsuitable terms, order any books and records-of ac
count,minutes and records of policyholders of a mutual

ceptto the extent authorized by ss. 180.0841,-181.25 (2)andany other pertinent documents in the mutipbs

181.0841611.56 and 61.67.

SecTioN 106. 611.51 (7) of the statutes is amended
to read:

611.51(7) QUORUM AND VOTING. Section 180.0824

sessionpr transcriptdrom or duly authenticated copies
thereof,to be brought within this state and kept at such
placeand for such time and for such purposes as may be
designatedh the order A mutual failing to comply with

appliesto the board of a stock corporation and-s.-181.22 anorder under this subdivision is subjecintgoluntary

181.0824applies to the board of a mutexicept as moei
fied by s. 61.60.

SectioN 107. 611.51 (8) of the statutes is amended
to read:

611.51(8) PLACE AND NOTICE OF DIRECTORS' MEET-
INGS. Sections 180.0820, 180.0822 and 180.082dy
to stock corporations—Section-181.24-appfestions
181.0820181.0822 and 181.0823 apéymutuals.

SectioNn 108. 611.51 (9) (a) of the statuteis
amendedo read:

611.51(9) (a) (title) Stock corporationsSections
180.1601to 180.1620 apply to stoaorporations—Sec
tion-181.27 applieto-mutuals; but-inspection-of the re

dissolutionunder this chapter and all of its directors and
officersmay be punished for contempt of court dis
obediencef the order

SecTioN 110. 611.51 (9) (b) (title) of the statutes is
createdo read:

611.51(9) (b) (title) Form of books,ecoids or min
utes.

SecTioN 111. 611.51 (9) (c) (title) of the statutes is
createdo read:

611.51(9) (c) (title) Recods of policyholders entitled
to vote.

SecTioN 112. 611.53 (3) of the statutes is amended
to read:
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611.53(3) (title) RemovaL RESIGNATION, VACANCIES
AND REMOVAL OF DIRECTORS. Subject to subs. (1) and (2),
$5.181.0807 and 181.08%pply to a mutualA director
may be removedrom office for cause by an fifmative
vote of a majority of the full board at a meeting of the
boardcalled for that purpose.

SecTioN 113. 611.53 (4) of the statutes is amended
to read:

611.534) (title) VacANCIES RESIGNATION,VACANCIES
AND REMOVAL OF OFFICERS.-Subject to-subs.{1)-to(3); ss.
181.21and-181.26ections 181.0843 and 181.0844
ply to a mutual

SecTioN 114, 611.54 (2) of the statutes is amended
to read:

611.54(2) ReporTOFREMOVAL. Whenever a director
or principal oficer of a corporation is removed under s.
180.08432),-181.26181.0843 (2pr 611.53 (3), the re
movalshall be reported to the commissioner immediate
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SecTioN 119. 611.62 (3) of the statutes is amended
to read:

611.62(3) INSURANCE. Section 180.0857 applies to
stock corporations and s-181.0381.0883applies to
mutuals.

SecTioN 120. 611.62 (4) of the statutes is amended
toread:

611.62(4) DeRIVATIVE ACTIONS. Sections 180.0740
to 180.0747 and 180.1708 (3m) apply to stock corpora
tionsand-s.-181.295 appligs. 181.0740 to 181.0747-ap
ply to mutuals.

SecTioN 121. 611.63 (1) of the statutes is amended
to read:

611.63(1) GENERAL POWER. Subject to this section,
$s.180.0302 (1), (12) and (16) and 180.0B&pply to
stockcorporations and-ss.-181.04-(15)-and-18ag8ly
5.181.0302 (1) to (14) applieso mutuals.

SecTioN 122.611.73 (title) of the statutes is amended

ly together with a statement of the reasons for the remov to read:

al.

Section 115. 611.56 (3) (d) of the statuteis
amendedo read:

611.56 (3) (d) Merger -or-consolidatiorunder s.
611.720r 611.73, stock exchanges under s1.61, con
versionunder s. 61.75 or 61.76, voluntary dissolution
under s. 61.74 or transfeof business or assets under s.
611.78;

SecTioN 116. 611.56 (5) of the statutes is amended
to read:

611.56(5) QUORUM AND VOTING. Section 180.0824
appliesto a committee of thboard of a stock corpora

tion, except references to a committee “created under s.

611.73 (title) Merger and-consolidationof mutu-
als.

SecTion 123. 611.73 (1) of the statutes is renum
bered611.73 (1) (a) and amended to read:

611.73(1) (a) (title) In general. Any 2 or more do
mesticmutuals may mee-orconsclidatander the pro
ceduref this section ands-181.42 t0-181.4181.1105
and181.1106, except that papers required by those sec
tionsto be filed with the department of financial institu
tionsshall instead be filed with the commissianer

SecTion 124.611.73(1) (b) of the statutes is created
to read:

611.73(1) (b) Plan of meger and boad resolution.

180.0825"shall be read as a committee “created under Theboard of directors afach mutual shall, by resolution

this section”.

Sections 181.0821 and 181.0824 apply to adoptedby each such board, approve a plan ofgaer

acommittee of the board of a mutual, except that refer thatincludes all of the following:

encedo “board” shallbe read as “committee”, “major
ity” in s. 181.0824 (1) shall mean a majority of the mem
bersof the board appointeith serve on the committee,
and“majority” in s. 181.0824 (2) shall mean a majority
of the members athe board appointed to serve on the
committeewho are present at the meeting.

SecTioN 117. 611.62 (1) of the statutes is amended
to read:

611.62 (1) LiaeiiTy.  Sections 180.0826 to
180.0828,180.0832 and 180.0833 apply to stock cerpo
rationsand ss.-181.283t0-181.281.0850 to 181.0855,
excepts. 181.0855 (2) (chpply to mutuals.

SecTioN 118. 611.62 (2) of the statutes is amended
toread:

611.62(2) INDEMNIFICATION. Sections 180.085t®
180.0856,180.0858 and 180.0859 apply to stock cerpo
rationsandss.-181.041t0-181.09B1.0871 to 181.0881
and 181.0889%apply to mutualdut no indemnification
may be made until at lea80 days after notice to the com
missionercontaining full details about the proposed in
demnification.

1. The names of the mutuals proposing togaand
thename of the surviving mutual into which they propose
to mege.

2. The terms and conditions of the proposedymer

3. The respective interests and rights of the members
of the meging mutuals in the surviving mutual.

4. Any change in the articles of incorporation of the
survivingmutual to be déécted by the meer.

5. Other provisions with respect to tipeoposed
mergerthat are considered necessary and desirable.

SecTion 125.611.73(1) (c) of the statutes is created
toread:

611.73(1) (c) Approval of meger. A plan of meger
may be adopted only in the following manner:

1. If the articles of incorporation or bylaws of a mer
ing mutualgive members the right to vote on the gsey
theboard of directors of the mutual shall adop¢solu
tion approving the proposed plan and directing that it be
submittedto a voteat a meeting of members, which may
be either an annual or a special meetingritééh notice
settingforth the proposed plan or summary of the plan
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shallbe given to each member entittedsote at the meet ~ corporationunder s. 180.1402 or-181.381.1401the
ing within the time and in the manner provided in this planshall befiled with the commissionerThe commis
chapterfor the giving of notice of meetings of members. sionermay require the submission of additional informa
Theproposed plan shall be adopted by at least two—thirdstion to establish the financial condition of therporation
of the votesentitled to be cast by the members present or or otherfacts relevant to the proposed dissolution. If the
representetdy proxy at the meeting. shareholdersr policyholdersadopt the resolution to dis

2. If the articles of incorporation or bylaws of any solve,the commissioner shall, within 30 days after the
mergingmutual do not give the members the right to vote adoptionof the resolution, begin to examine the corpora
onthe meger, a plan of meger shall be adopteatameet  tion. The commissioner shall approve the dissolutien un
ing of the board of directors of each mutual by at least a|ess after a hearing, the commissioner finds that it-s in

majority of the directors in dice.

SecTioN 126. 611.73(1) (d) of the statutes is created
to read:

611.73(1) (d) Abandonment of mger. After ap
provalunder par(c) and prior to the filing of the articles

of meger, the meger may be abandoned pursuant to the

provisionsfor abandonment, if anget forth in the plan
of memger.

SectioN 127. 611.73 (2) of the statutes is renum
bered611.73 (2) (a) and amended to read:

611.73(2) (a) (title) In general Any 2 or more do
mesticand foreign mutuals may ngeror-conselidate-un
ders-181.48f the meger is permitted by the laws of the
statein which the foreignmutuals are @anized. Each
domestiomutual shall comply with the provisions of this
sectionwith respect to the mger of domesticorpora
tionsand each foreign mutual shall comply with the ap
plicableprovisions of the laws of thetate under which
it is oganized

SecTioN 128.611.73(2) (b) of the statutes is created
to read:

611.732) (b) Effect of meger. The efect of ameger
underthis subsection is theame as in the case of the
mergerof domestic mutuals, if the surviving mutual is to
be governed by the laws of this state.
mutualis to be governed by the laws détate other than
this state, the &ct of the meger is thesame as in the case

of the meger of domestic mutuals except as provided by

thelaws of that other state.

SecTionN 129. 611.73 (3) of the statutes is amended

to read:
611.73(3) APPROVAL BY THE COMMISSIONER. The
planof meger-or-consolidatioshall be submitted to the

commissionefor his or her approval after any necessary
actionby the boards and before any necessary action bymutualmay adopt a plan of acquisitiaor

the policyholders. The commissionghall approve the

If the surviving

solvent or may become insolvent in the procesfs
dissolution. Upen Subject to chs. 600 to 645, upap
proval,the corporation may dissolumder ss. 180.1402
to 180.1408and 180.1706, or ss.-181.51 to-181.555
181.1401to 181.1407except that-the last sentenceof s.
181.555does not-apply-anpapers required by those sec
tionsto be filed with the department of financial institu
tionsshall instead be filed with the commissioneipon
disapprovalthe commissioner shall petition the court for
liquidationor for rehabilitation under ch. 645.

SecTion 131. 611.74 (2) of the statutes is amended
toread:

611.74(2) CONVERSION TO INVOLUNTARY LIQUIDA-
TION. The corporation may at any time during the liquida
tion under ss. 180.1402 to 180.1408 or urstei81.51
t0-181.555181.1401 to 181.1408pply to the commis
sionerto have the liquidation continued under the eom
missioner’'ssupervision; thereupon the commissioner
shall apply to the court for liquidation under s. 645.41
(20).

SecTioN 132. 611.74 (3) of the statutes is amended
to read:

611.74(3) REVOCATION OF VOLUNTARY DISSOLUTION.

If the corporation revokes thluntary dissolution pro
ceedingsunder ss. 180.1404 and 180.1706 or under s.
181.53181.1404 4 copy of the articles of revocatioh
dlssolutlonprepared under S. 180 140r4¢heF%elunen

undeFS—181—53L81 1404shall be f|Ied W|th the commis
sioner.

Section 133. 611.76 (1) (c) of the statuteis
amendedo read:

611.76(1) (c) Conversion and mger. A domestic
,meger-ercon
solidationas part of a plan of conversion under this sec

planunless he or she finds, after a hearing, that the pro tion. The commissioner shall approve the plan of ac

posedmeiger-or-consolidatiowould be contrary to the

quisition, or meger-or-consclidatioas part of the plan

law or to the interests of the insureds of any participating Of conversion unless grounds for disapproval exist under

domesticcorporation or the W§consin insureds of any
participatingnondomestic corporation.

s.611.72 (3).
SecTioN 134. 611.78 (1) of the statutes is amended

SecTion 130. 611.74 (1) of the statutes is amended to read:

to read:
611.74(1) PLAN OF DISSOLUTION. At least 60 days

611.78(1) (title) SALE, LEASE, EXCHANGE OR MORT-
GAGEOFA STOCKCORPORATION'SASSETSWTH-ORWITHOUT

prior to the submission to shareholders or policyholders sHaREHOLBERACTION. Except as modified by subs. (2)

of any proposed voluntary dissolutief an insurance

and(3), ss-180.1201,80.1202, 180.1706 and 180.1708
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(6) apply to stock corporations-and-s.-181.49 appties
mutuals

SecTioN 135. 611.78 (1m) of the statutes is created
to read:

611.78(1m) SALE, LEASE, EXCHANGE OR MORTGAGE
OF A MUTUAL'S ASSETS. (a) Except as modified by subs.
(2) and (3), a sale, leas®mchange or other disposition of
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SecTioN 137. 612.03 of the statutes is amended to
read:

612.03 General powers and effect ofinauthorized
corporate acts. Sections-181.04-(intro.),(1)-to(8),-(1
A1)and-(14) to{16181.0302 (intro.)(1) to (8), (1) to
(13). (18) and (19)and 181.057{intro.),—(1)-and—(2)

181.0304apply to town mutuals, except that references

0),

lessthan substantially all of the property and assets of ato “attorney general” shall beead as “commissioner”

mutual,andthe mortgage or pledge of any or all property

andassets of a mutual, whether or not made in the usual

andregular course dfs afairs, may be made upon the
termsand conditions authorizdyy the mutuat board of
directors. Unless otherwise provided by the articles of in
corporationconsent of the members is not required for
asale, lease, exchange or other disposition of promerty
for a mortgage or pledge of properauthorized under
this paragraph.

(b) A sale, leasegxchange or other disposition of
propertyand assets under pé) may be authorizezhly
in the following manner:

1. If the articles of incorporation give members the

Section181.04181.03027) is subject to s. 612.35.

SecTion 138. 612.04(1) of the statutes is amended
toread:

612.04(1) RGHT TO AMEND ARTICLES AND MAKE AND
AMEND BYLAWS. Section—181.35 applieSections
181.0207and 181.1001 apply town mutuals.A town
mutualmay make and amend bylaws as provided by the
articlesor, in the absence of any such provision, in the
samemanner as the articles may be made or amended.

SecTioN 139. 612.04(2) of the statutes is amended
toread:

612.04(2) ArPPROVALREQUIRED. No change in the ar
ticles,or bylaws or in the business plan ieetive until

right to vote on the sale, lease, exchange or other disposiapprovedoy the commissiongnor may a town mutual

tion of all or substantially all of the mutusproperty and
assetsthe board of directors shall adopt a resolution rec

departfrom its businesplan except with the commis
sioner’'sapproval. No change méye made inconsistent

ommendinghe sale, lease, exchange or other dispositionwith s. 612.02 (2). Section-181.481.1008applies to
anddirectingthat it be submitted to a vote at an annual or town mutuals.

specialmeeting of the members. riften noticestating

SecTion 140. 612.11 (2) (a) of the statutess

that the purpose, or one of the purposes, of the meetiniamendedo read:

is to consider the sale, lease, exchamgether disposi

612.11(2) (a) Annual meetingNotice of the time and

tion of all, or substantially all, of the property and assets placeof the annual meeting shall be given to each mem

of the mutual shall be given to eactember entitled to

berby printing it conspicuously on each policy or in any

vote at the meeting, within the time and in the manner other reasonable manner th#te commissioner ap

providedby this chapter for providing notice of member
meetings. At the meeting, the members may authorize

proves. A change in timer place may be made by the
boardof directors by giving notice at least 10 day®r

thesale, lease, exchange or other disposition and may auto the original date and 3fays prior to the new date, in

thorizethe board of directors to fix any or all of the terms
andconditions of the sale, lease, exchangether dis
position. The authorization shall be by thdiahative
vote of at least two—thirds of the members present or rep
resentedy proxy at the meetingifter the authorization
by a vote of the members, the boafdlirectors, never

ves
SecTion 141. 612.1 (2) (b) of the statutes is
amendedo read:
612.11(2) (b) Special meetingsNotice ofspecial
meetingsshall be given to members at least 30 days prior

themannerprescribed-in-s-181.15orin-any-otherreason
ablemanner-that the commissioner-appro

thelessin its discretion, may abandon the sale, leese, to the date of the meeting, and shall state the proposed
changeor other disposition, subject to the rights of 3rd businesgo be brought before the meeting,-in-the-manner

partiesunder any contracts relating thereto, withfout prescribedn-s.-181.15 orin-any-otherreasonable-manner
theraction or approval by the members. thatthe commissioner-approves

2. If the articles of incorporation do not give mem SecTion 142. 612.12 (1) (c) of the statutes is
bersthe right to vote on the sale, lease, exchangéher amendedo read:
dispositionof all or substantially all of a mutuglproper 612.12(1) (c) Memer, consolidation transfer of
ty and assets, the sale, lease, exchange or other disposbusinesainder s. 612.24, conversion and voluntary dis
tion may be authorized by the vote of the majority of the solution;
directorsin office. SecTioNn 143. 612.13 (6) (b) of the statutes is
SecTioN 136. 612.01(4) of the statutes is amended amendedo read:
toread: 612.13(6) (b) Officers. Section-181.26-applicec
612.01(4) APPLICABLEDEFINITIONS. The definitions tions181.0843 and 181.0844 appéytown mutuals.
in ss. . ; (®81.0103 (3) and (18) SecTioN 144. 612.21 (title) of the statutes is
600.03and 610.01 (1), (2) and (4) apply to town mutuals. amendedo read:
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612.21 (title) Merger and-consolidation of town
mutuals.

SecTioN 145. 612.21 (1) of the statutes is amended
to read:

612.21(1) (title) CONDITIONS FOR MERGER OR-CON-
SOLIDATION. Two or more town mutualsuthorized to op
eratein all or part of the same or in contiguous territories
not exceeding 16 counties altogether maygaéntoone
of the constituent town mutuals,-er-may-consolidatie

anew town mutual, under the procedure provided in this

section.

SecTiON 146. 612.21 (2) (intro.) of the statutés
amendedo read:

612.21(2) (title) R.AN OF MERGERORCONSOLIDATION.
(intro.) The boardof each participating town mutual
shalladopt the same plan of ngeror-consolidatiorby
resolution stating:

SectioN 147. 612.21 (2) (b) of the statutes is
amendedo read:

612.21(2) (b) The proposed terms, conditions and
proceduredor and estimated expenses of implementing
the meger-or-consolidation

SecTiON 148. 612.21 (5) of the statutes is repealed.

SecTioN 149. 612.21(6) of the statutes is amended
to read:

612.21(6) ReEPORTSTO COMMISSIONER. Each partici
pating town mutual shall file witthe commissioner a
copy of the resolution adopted under s(#), stating the
numberof memberentitled to vote, the number of mem

bersvoting and the number of votes cast in favor of the
plan, statmg separately in each case the mail votes and th

SecTioN 150. 612.21(7) of the statutes is amended
to read:

612.21(7) CeRTIFICATEOFAUTHORITY. If the require
mentsof the law are methe commissioner shall issue a
certificate of authority to the surviving—or-newown
mutual. Thereupon the nonsurviving town mutuals shall

ceasdheir legal existence,-the-corporate-existence-of any
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SecTioN 153. 612.22 (2) (intro.) of the statutés
amendedo read:

612.22(2) (title) R.AN OF MERGERORCONSOLIDATION.
(intro.) The board of eagbarticipating corporation shall
adoptthe same plan of ngger under s--181.42 (2)-orplan
of consolidation-unders.-181.43 (B1.101 (2) byres
olution stating:

SecTioN 154. 612.22 (2) (b) of the statutes is
amendedo read:

612.22(2) (b) The proposed terms, conditions and
proceduredor and estimated expenses of implementing
the meger-or-consolidatian

SecTioN 155. 612.22 (5) of the statutes is repealed.

SecTioN 156. 612.22(6) of the statutes is amended
to read:

612.22(6) REPORTSTO COMMISSIONER. Each partici
patingtown mutual shall file withthe commissioner a
copy of the resolution adopted under s(#), stating the
numberof membergntitled to vote, the number of mem
bersvoting and the number of votes cast in favor of the
plan, stating separately in each case the mail votes and the

votescast in person—Any-election-of directors-under sub.

(5)-shall-also-be reported-to-the commissioner
SecTioN 157. 612.22(7) of the statutes is amended

to read:

612.22(7) CeRTIFICATEOFAUTHORITY. If the require
mentsof the law are methe commissioner shall issue a
certificateof authority to the surviving-or-nemutual.
Thereuponthe nonsurviving corporations shall cease

éhelr legal existence,-the-corporate-existence-of-any new

mutualshall- begin—and-the directors-elected-ursidy.
" (5)-shall-take-dfce. The surviving-er-nevmutual shall

haveall the assets and be liable for all of tidigations
of each of the participating corporations.

SecTion 158. 612.70 of the statutes is amended to
read:

612.70Waiver of notice and informal action. See
tions181.70-and-181.7281.0704, 181.0706.81.0821
and181.0823apply to town mutuals. _Section 181.0821

new town-mutual-shall-begin,-and-the directors-elected aopllesto a committee of the board except that references

undersub.(5)-shall-takefife. Thesurviving-er-new

town mutual shall have all the assets and be liable for all

of the obligations of each of the participating town mutu
als.

SectioNn 151, 612.22 (title) of the statutes is
amendedo read:

612.22 (title) Merger and-consolidation of town
mutuals into mutual insurance corporations.

SecTioN 152. 612.22(1) of the statutes is amended
to read:

612.22(1) (title) CoONDITIONS FOR MERGER OR-CON-
soubATioN. One or more town mutuals may meror
consolidatavith a single domestic mutual under 6.
The surviving-er-newcorporation shall be a mutual under
ch.611.

to “board” shall be read as “committee”.

SecTioN 159. 613.01(1) of the statutes is amended
toread:

613.01(1) ARTICLESOFINCORPORATION. “Articles of
incorporation” has the meaning designated under s.
181.02181.01031).

SecTioN 160. 613.01(2) of the statutes is amended
toread:

613.01(2) BoARD OF DIRECTORS. “Board of diree
tors” has the meaning designated fboard” under s.
181.02181.01032).

SecTioN 161. 613.01(3) of the statutes is amended
toread:

613.01(3) BrLaws. “Bylaws” has the meaning des
ignatedunder s--181.0281.01033).
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SecTioN 162. 613.01 (5) of the statutes is amended
to read:
613.01(5) NONPROFITCORPORATION. “Nonprofit cor
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613.12(2) ByLaws. The bylaws of a service insur
ancecorporatiorshall comply with this chaptesind with

all-except-thefirst sentence-of s—181sE3 181.0206,

poration”hasthe meaning designated unders.-181.02 (8) 181.0207and 181.1020 to 181.1022A copy of any

181.0103(17).
SecTioN 163. 613.01(6) of the statutes is amended

toread:
613.01(6) NONSTOCKCORPORATION. “Nonstockcor

poration”hasthe meaning designated under-s.-181.02 (9)

181.0103(18).
SecTioN 164. 613.07(1) of the statutes is amended

to read:
613.07(1) PoweRs. Service insuranceorporations
havethe powers specified underdg1.04 (1) to(12),(14)

and(16)181.0302
SecTioN 165. 613.07(2) of the statutes is amended

to read:

613.07(2) EFFECT OF UNAUTHORIZED CORPORATE
ACTs. Section-181.05781.0304applies to service insur
ancecorporations.

SecTioN 166. 613.07 (3) of the statutes is repealed.

SecTioN 167. 613.07(4) of the statutes is amended
to read:

613.07(4) (title) WAIVER OF NOTICE AND INFORMAL
ACTION BY SHAREHOLDERSMEMBERS OR DIRECTORS. See
tions181.70-and-181.7281.0704 and 181.0706 apply to
membersof service insurance corporations ags.
181.0821and 181.082&pply to_theboard of directors
andcommittees of the board of directorssefvice insur
ancecorporations.

SecTion 168. 613.10 of the statutes is amended to
read:

613.10 (title) Reserved-nameand registered
names A service insurance corporation may reseme
registera corporate name gwovided in-s—181.08s.
181.0402and 181.0403 (2). (3) and (3m)

SecTioN 169. 613.12 (1) (intro.) of the statutés
amendedo read:

613.12(1) CoNTENTSOF ARTICLES. (intro.) The af
ticlesof a service insurance corporation shall conform to
$.181.31181.0202 except that:

SectioN 170. 613.12 (1) (a) of the statutes is
amendedo read:

613.12(1) (a) The name of the corporation shall in

amendments$o the bylaws shall be filed with the cem
missionerwithin 60 days after adoption.

SecTion 173. 613.29(1) of the statutes is amended
to read:

613.29(1) RGHT TO AMEND ARTICLES. A servicein-
surancecorporation mayamend its articles under ss.
181.35t0-181.37-and-181.381.1001 to 181.100# any
desiredrespect including substantial changes of its origi
nal purposes not inconsistent with this chaptéMo
amendmeninay be made contrary to s. 613.12.

SecTioN 174. 613.29(3) of the statutes is amended
to read:

613.29(3) EFFECTOF AMENDMENT. Section-181.41
181.1008applies to service insurance corporations.

SecTioN 175. 613.40(1) of the statutes is amended
toread:

613.40(1) MEETINGSOF MEMBERS. Sectionsl81.14
and181.15181.0160, 181.0701, 181.0702 and 181.0705
applyto service insurance corporations.

SecTioN 176. 613.40(2) of the statutes is amended
to read:

613.40(2) VOTING AND QUORUM. Sectionsl81.16
and181.71181.0721181.0723 and 181.072Zbply to
serviceinsurancecorporations and s.-181.181.0722
appliesto service insurance corporations except as-modi
fied by ss. 613.72 (4) and 613.75 (2).

SecTioN 177. 613.40(3) of the statutes is amended
to read:

613.40(3) (title) DnvusioN—iNTO-DISTRICTS DELE-
GATES Section-181.17381.0640applies to service in
surancecorporations.

SecTioN 178. 613.51 (1)of the statutes is repealed
andrecreated to read:

613.51(1) GeENErRAL. The afairs of a corporation
shallbe managed by a boasfidirectors. Directors need
not be residents of this state or members otctirpora
tion unless the articlesf incorporation or bylaws so+e
quire. The articles of incorporation biylaws may pre
scribe other qualifications for directors.

SecTioN 179. 613.51(2) of the statutes is amended

cludedescriptive terms to indicate the general nature of to read:

the services or care to be provided, or a trade name that

613.51(2) NUMBER, SELECTIONAND CLASSIFICATION

is generally understood as indicating such service or care orF DIRECTORS. Section 61.51 (2) and the first sentence

andshall comply with s.-181.06(3)81.0401 (2) to (4)

Section 171. 613.12 (1) (am) of the statutés
createdo read:

613.12(1) (am) Thearticles shall include a statement
thatthe corporation is a service insurance corporation or
ganizedunder this chapter

SecTioN 172. 613.12(2) of the statutes is amended
to read:

of s. 611.51 (5) apply to service insurance corporations.
Sectionsl81.20-and-181.2181.0803 to 181.081apply
to service insurance corporations excapmodified by
ss. 613.53 and 613.54.

SecTioN 180. 613.51(4) of the statutes is amended
toread:

613.51(4) UNLAWFUL DELEGATION. The board shall
managethe business andfairs of the corporation and
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may not delegate itpower or responsibility to do so,-ex
ceptto the extent authorized by ss--181.2512).0841
and 613.56.

SecTioN 181. 613.51 (5) of the statutes is amended
to read:

613.51(5) (title) QUORUM OFBPIRECTORSAND VOTING.
Section181.22181.0824applies to service insurance
corporationsexcept as modified by s. 613.60.

SecTioN 182. 613.51(6) of the statutes is amended
to read:

613.51(6) BooksAND RECORDS.-Section-181.27-ap
plies Sections 181.1601 to 181.1605 apjgservice in
surancecorporations.

SecTioN 183. 613.51(7) of the statutes is amended
to read:

613.51(7) PLACE AND NOTICE OF DIRECTORS' MEET-
INGS. Section—181.24 appliesSections 181.0820,
181.0822and 181.0823 apply service insurance corfpo
rations.

SecTioN 184. 613.52 (1) of the statutes is amended
to read:

613.52(1) GENERAL. Section-181.25 applieSec
tions181.0840 and 181.0841 apptyservice insurance
corporations, as modified by s. 613.12 (3).

SecTioN 185. 613.52 (2) of the statutes is amended
to read:

613.52(2) RemovAL. Section-181.26 applieSec
tions181.0843 and 181.0844 apptyservice insurance
corporations.

SectioNn 186. 613.56 (3) (d) of the statutes is
amendedo read:

613.56 (3) (d) Mewger -orconsolidationunder s.
613.72,conversion under $13.75, voluntary dissolu

tion under s. 613.74 or transfer of business or assets under

s.613.78;

SecTioN 187. 613.56 (5) of the statutés created to
read:

613.56(5) QUORUM AND VOTING. Sectionsl81.0821
and181.0824 apply to a committeetbk board of a ser
vice insurancecorporation, except that references to
“board” shall be reaas relating to “committee”, refer
encego “majority” in s.181.0824 (1) shall be read as re
ferring to a majority of the members appointed to serve
on the committee, and references to “majority” in s.
181.0824(2) shall be reads referring to a majority of the
membersappointedo serve on the committee who are
presentat the meeting.

SecTioN 188. 613.62(1) of the statutes is amended
to read:

613.62(1) LiaBILITY. Sections-181.283-t0-181.29
181.0833and 181.0850 to 181.08%pplyto service in
surancecorporations.

SecTioN 189. 613.62(2) of the statutes is amended
to read:

613.62(2) INDEMNIFICATION. Sections-181.041-to
181.051181.0871 to 181.08&pply to service insurance
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corporationsut no indemnification may be made until
atleast 3days after notice to the commissigreemtain
ing full details about the proposed indemnification.

SecTioN 190. 613.62(3) of the statutes is amended
toread:

613.62(3) INSURANCE. Section-181.05381.0883
appliesto service insurance corporations.

SecTioN 191. 613.63(1) of the statutes is amended
to read:

613.63(1) ESTABLISHMENT OF COMPENSATION. Se¢
tion-181.19181.030211) to (14)applies to service insur
ancecorporations, except as modified by ss. 613.60 and
sub.(2).

SecTioN 192. 613.63(2) of the statutes is amended
to read:

613.632) ResTRICTIONS.-Sections-181.28ubchapt
er Xl of ch. 181and s611.63 (3)to (6) apply to service
insurancecorporations.

SecTioN 193.613.69 (title) of the statutes is repealed
andrecreated to read:

613.69 (title) Distributions.

SecTioN 194. 613.69(1) of the statutes is amended
toread:

613.69(1) (title) -Srock-AND-DWIDENDS GENERAL
Section181.28Subchapter Xl of ch. 184&pplies to ser
vice insurance corporations.

SectTion 195. 613.72 (title) of the statutes is
amendedo read:

613.72 (title) Merger and-conselidationof service
insurance corporations.

SecTioN 196. 613.72(1) of the statutes is amended
to read:

613.72(1) AUTHORIZATION. Any 2 or more domestic
serviceinsurance corporations may rgerorconscli
date if they provide services of tteame or a related na
ture, or if the services complement one another or there
areother reasons that make it reasonable for a single cor
porationto render both. A written plan of nger-or-con
solidationshall be prepared, setting forth all the terms of
the proposed mejer -or-consolidatiorand its efect on
policyholdersand members of bottorporations. The
planshall also contain the articles and bylaws of the pro
posednew corporation.

SecTioN 197. 613.72(2) of the statutes is amended
to read:

613.72(2) CoMMISSIONER'SAPPROVAL REQUIRED. NO
proposed meer-orconselidatioplan under this section
may be submitted to the members until the commissioner
approvest.

SecTioN 198. 613.72(5) of the statutes is amended
to read:

613.72(5) APPLICATION OF CH. 181. Except as other
wise provided in this section, ss.—181.42 to-181.48
181.1101to0 181.108apply to service insurance corpora
tions.
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SecTioN 199. 613.74 (1) of the statutes is amended
to read:

613.74(1) GeNERAL. Sections-181.50-t0-181.555
181.1401to 181.1407apply to service insurance Corpo
rations, except as provided in subs. (2) to (4).

SecTioN 200. 613.74 (2) of the statutes is amended
to read:

613.74(2) PLAN OF DISSOLUTION. At least 60 days
prior to the submission to a vote of tireembers of any
proposedvoluntary dissolution of service insurance
corporationunder s--181.5081.1401 the plan shall be
filed with the commissionerThe commissioner mag
quire the submission of such additional information as
will establish the financigondition of the corporation or
otherfacts relevant to the proposed dissolutionthé
membersadopt the resolution tdissolve, the commis
sionershall, within 30 days aftehe adoption of the reso
lution, begin to examine the corporation. The commis
sioner shall approve the dissolution unless the
commissionefinds, after a hearing, that it is insolvent or
may become insolvent in the process of dissolution.
Upon approval, the corporation may dissolve under ss.
181.51t0-181.555,except-thdhe last sentenceof s.
181.555doesnot-apply81.1401 to 181.140MJpon dis
approval,the commissioner shall petitidhe court for
liquidationor for rehabilitation under ch. 645.

SecTioN 201. 613.74(3) of the statutes is amended
to read:

613.74(3) CONVERSION TO INVOLUNTARY LIQUIDA-
TION. The corporation may at any time during the liquida
tion under ss.--181.51t0-181.5581.1401 to 181.1407
applyto the commissioner to have the liquidation centin
uedunderthe commissionés supervision; thereupon the
commissioneshall apply to the court for liquidation-un
ders. 645.41 (10).

SecTION 202. 613.74(4) of the statutes is amended
to read:

613.74(4) REVOCATION OF VOLUNTARY DISSOLUTION.

If the corporation revokes the voluntary dissolutionpro
ceedingsunder s181.53181.1404a copy of the revoea
tion of voluntary dissolution proceedings shall be filed
with the commissioner

SecTioN 203. 613.78(1) of the statutes is amended
to read:

613.78(1) GENERAL. Section-181.49 applieSec
tions181.1201 and 181.1202 apptyservice insurance
corporations except as modified by subs. (2) and (3).

SecTioN 204. 613.81 of the statutes is repealed.

SecTioN 205. 614.01 (6) of the statutes is amended
to read:

614.01(6) The definitions in ss-181.02(1),(3); (8)
and{9) 181.0103 (3). (17) and (18)00.03 and 610.01
(1), (2) and (4) apply to fraternals.

SecTioN 206. 614.07(1) of the statutes is amended
to read:
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614.07(1) PoweRrs. Section-181.04-(1)to-(14nd
{16) 181.0302applies to fraternals.

SecTioN 207. 614.07(2) of the statutes is amended
toread:

614.07 (2) EFFECT OF UNAUTHORIZED CORPORATE
ACTS. Section-181.05781.0304(1) and (2) applies to
fraternals.

SecTioN 208. 614.07 (3) of the statutes is repealed.

SecTioN 209. 614.07(4) of the statutes is amended
to read:

614.07(4) WAIVER OF NOTICE AND INFORMAL ACTION.
Sections 181.70—and-181.72 181.0704, 181.0706,
181.0821and 181.0823apply to fraternals.

SecTioN 210. 614.09 of the statutes is amended to
read:

614.09 Reservation of corporate name. Section
181.07appliesSections 181.0402 and 181.0403 (2), (3)

and (3m) applyto fraternals, except that “department”
shallbe read “commissioner”.

SecTioN 211. 614.12 (2) of the statutes is amended
to read:

614.122) ROWERSNOTENUMERATED. Section-181.31
{2) 181.0202 (2), (3) and (4pplies to fraternals.

SecTION 212. 614.12(3) of the statutes is amended
to read:

614.12(3) PRINCIPAL OFFICERS. Section-181.25 ap
plies Sections 181.0840 and 181.0&blyto fraternals.
The articles or bylaws shall specifically designate 3 or
moreoffices, the holders of which shall be the principal
officers of the fraternal. The principal fafes shall be
held by at least 3 separate natural persons. The articles
of incorporation or the bylaws may provide that ang
or more oficers of the fraternal shall be members of the
boardof directors. The €iters of a fraternal may haes
ignatedby such titles as may be provided in the articles
of incorporation or the bylaws. Any documeetjuired
or permitted by this chapter e signed by the president,
vice president, secretary or assistant secretary may be
signedby such dicer as may be stated in the articles of
incorporationor bylaws to correspond to thdicér so re
quiredor permitted to sign.

SecTioN 213. 614.12(4) of the statutes is amended
toread:

614.12(4) ByLaws. The bylaws shall comphyith
the provisions of this chapteand a copy of the bylaws
andany amendments to them shall be filed with the-com
missionempromptly after adoption, and notice of amend
mentsto the bylaws shall be given promptly to members.
Subjectto thischapters-181.13-appliess. 181.0206 and
181.1021applyto fraternals.

SecTiON 214. 614.51(1) of the statutes is amended
toread:

614.51(1) GENERAL. Section-181.18-applieSec
tions 181.0801 (1) and (2) and 181.0802 agplfrater
nals,except thathe supreme governing body may act as
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theboard of directors if it meets at least quarteBgction SecTION 217. 614.74(2) of the statutes is amended

611.51(2) to (9) applies to fraternals, except thze toread:

word “mutual” shall be read “fraternal” and the refer 614.74(2) CONVERSION TO INVOLUNTARY LIQUIDA -

enceso other sections ath. 611 shall be to the corre  TIoN. The fraternal may at any time during the liquidation

spondingsections of this chapter underss.-181.51t0-181.5581.1401 to 181.140apply
SecTioN 215. 614.53 of the statutes is amended to to thecommissioner to have the liquidation continued un

read: derthe commissionés supervision; thereupon them
614.53 Removal of directors and officers and filt missionershall apply to the court for liquidation under s.

ing of vacancies.A director may be removed frooffice 645.41(10).

for cause by an ifmative vote of a majority of the full SecTioN 218. 614.74(3) of the statutes is amended

boardat a meeting of the board called for that purpose orto read:

may be removed under-481.26ss. 181.0843 (2) and 614.74(3) REVOCATION OF VOLUNTARY DISSOLUTION.

181.0844 Any vacancyoccurring in the board, includ  If the fraternal revokes the voluntary dissolution-pro
ing a vacancy created lay increase in the number of di  ceedingsinder s181.53181.1404a copy of the revoea
rectors,may be filled until the next succeeding regular tion of voluntary dissolution proceedings shall be filed
electionby the dfirmative vote of a majority of the direc  with the commissioner

torsthen inoffice, although less than a quorum. If the SecTion 219. 618.21 (title) of the statutes is
laws of the fraternal provide that at least two—thirds of the amendedo read:

directorsare elected by the members, elected direetor 618.21 (title) Corporation law requirementsfrom
canciegnay be filled for theemainder of the terms for  chs.180,-181610, 61 and 623 applicable to nonde
whichthere is a vacancyf the vacancy is one to be filled mestic corporations.

in some manner other than &yegular election, the elec SecTioN 220. 814.245 (2) (a) of the statutes is
tion by the board is &ctive only until a reasonable time amendedo read:

haselapsed for choosing the director in that other manner  814.245(2) (a) “Nonprofit corporation” has the
Section181.21 (2)-applies-tofraterndlsthe event that  meaningdesignated in s-181.02-(881.0103 (17)

the board of directorgeases to exist and there are no SeCTION 221. 946.82(4) of the statutes is amended
memberdhaving voting rights, the members without-vot to read:

ing rights shall thereupon haymwer to elect a new 946.82(4) “Racketeering activity” means any aetiv
board A director elected under this section to fill the un ity specified in18 USC 1961(1) in efect as of
expiredterm of an elected director is an elected director April 27, 19820r the attempt, conspiracy to commit, or

within the meaning of s. 614.42 (1) (a). commissiorof any ofthe felonies specified in: chs. 945
SecTiON 216. 614.74(1) of the statutes is amended and 961 and ss. 49.49, 134.05, 139.44 (1), 180.0129,
to read: 181.69 181.0129 184.09 (2), 185.825, 215.12,

614.74(1) PLAN OF DISSOLUTION. At least 60 days  221.0625, 221.0636, 221.0637, 221.100451.41,
prior to the submission to the supreme governing body or551.42,551.43, 551.44, 553.41 (3) and (4), 553(BR
themembers of any proposed voluntary dissoluttba, 940.01,940.19 (3) to (6),940.20, 940.203, 940.21,
proposakhall be filed with the commissionefhe com 940.30,940.305, 940.31, 941.20 (2) and (3), 941.26,
missionermay require the submission of additional in  941.28,941.298, 941.31, 941.32, 943.02) or (29),
formationnecessary to establish the financanhdition 943.012, 943.013, 943.02, 943.03, 943.04, 943.05,
of the fraternal or other facts relevant to the proposed dis 943.06,943.10, 943.20 (3) (b) to (d), 943.23 (19g), (1m),
solution. If the supreme governing body or the members (1r), (2) and (3), 943.24 (2943.25, 943.27, 943.28,
adoptthe resolutiorto dissolve by a majority of those 943.30,943.32, 943.34 (1) (b) and (c), 943.38, 943.39,
voting or such lager number as the laws of the fraternal 943.40,943.41 (8) (b) and (c), 943.50 (4) (b) and (c),
require,the commissioner shall, within 30 days after the 943.60,943.70, 944.205, 944.21 (5) (c) and (e), 944.32,
adoptionof the resolutionbegin to examine the fraternal. 944.33 (2), 944.34, 945.03, 945.04, 945.0845.08,
The commissioneshall approve the dissolution unless 946.10,946.1, 946.12, 946.13, 946.31, 946.32 (1),
finding, after a hearing, that it is insolvent or may become 946.48,946.49, 946.61, 946.64, 946.65, 946.72, 946.76,
insolventin the processf dissolution. Upon approval, 947.015948.05, 948.08, 948.12 and 948.30.
the fraternal may dissolve under ss--181.51t0-181.555,  Section 221t.Initial applicability .
exceptthat the last sentence of 5. 181.555 does-not apply (1) REQUIREMENTSFOR ARTICLES OF INCORPORATION.
181.1401to 181.1407 Upon disapproval, the commis  Thetreatment of section 181.0202 (1) of the statfitsts
sionershall petition the court for liquidation under s. appliesto articles of incorporation that are filed or
645.41(10). amendedn the efective date of this subsection.
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SECTION 222 .Effective date.
(1) This act takes fct on January 1, 1999.
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