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NONSTOCK CORPORATIONS

CHAPTER 181
NONSTOCK CORPORATIONS

SUBCHAPTERI
GENERAL PROVISIONS

181.0103Definitions.
181.0120Filing requirements.
181.0121Forms.
181.0122Filing and service fees.
181.0123Effective date and time of document.
181.0124Correcting filed document.
181.0125Filing duty of department.
181.0126Appeal from departmergtrefusal to file document.
181.0127Evidentiary efect of copy of filed document.
181.0128Confirmation of status.
181.0129Penalty for false document.
181.0141Notice.
181.0160Judicial relief.

SUBCHAPTER Il

INCORPORATION
181.0201Incorporators.
181.0202Articles of incorporation.
181.0203Incorporation.
181.02050rganization of corporation.
181.0206Bylaws.
181.0207Emegency bylaws.

SUBCHAPTER I

PURPOSES AND POWERS

181.0301Purposes.
181.0302General powers.
181.0303Emegency powers.
181.0304Effect of unauthorized corporate acts.
181.0320Private foundations.
181.03300ffer and sale of securities.

SUBCHAPTER IV

NAME
181.0401Corporate name.
181.0402Reserved name.
181.0403Registered name.
SUBCHAPTER V
OFFICE AND AGENT

181.0501Registered dice and registered agent.
181.0502Change of registeredfafe or registered agent.
181.0503Resignation of registered agent.
181.0504Service on corporation.

SUBCHAPTER VI

MEMBERS AND MEMBERSHIPS

181.0601Admission.
181.0602Consideration and certificates.
181.0603No requirement of members.
181.0610Differences in rights and obligations of members.
181.0611Transfers.
181.0612Members liability to 3rd parties.
181.0613Members liability for dues, assessments and fees.
181.0614Creditor’s action against member
181.0620Termination, expulsion and suspension.
181.0622Purchase of memberships.
181.0640Delegates.
181.0670Limited liability of volunteers.

SUBCHAPTER VII

MEMBER MEETINGS AND VOTING

181.0701Annual and regular meetings.
181.0702Special meeting.
181.0704Action by written consent.
181.0705Notice of meeting.
181.0706Waiver of notice.

181.0707Record date; determining members entitled to notice and vote.

181.0708Action by written ballot.
181.0720Members’ list for meeting.
181.0721Voting entitlement generally
181.0722Quorum requirements.
181.0723Voting requirements.
181.0724Proxies.

181.0725Cumulative voting for directors.
181.07260ther methods of electing directors.
181.0727Acceptance of instruments showing member action.
181.0730Voting agreements.

181.0735Voting power

181.0740Derivative proceedings; definition.
181.0741Derivative proceedings; standing.
181.0742Derivative proceedings; demand.

181.0743Derivative proceedings; stay of proceedings.
181.0744Derivative proceedings; dismissal.
181.0745Derivative proceedings; discontinuance or settlement.
181.0746Derivative proceedings; payment of expenses.
181.0747Derivative proceedings; applicability

SUBCHAPTER VIII

DIRECTORS AND OFFICERS
181.0801Requirement for and duties of board.
181.0802Quialifications of directors.
181.0803Number of directors.
181.0804Election, designation and appointment of directors.
181.0805Terms of directors generally
181.0806Staggered terms for directors.
181.0807Resignation of directors.
181.0808Removal of directors elected by members or directors.
181.0809Removal of designated or appointed directors.
181.0810Removal of directors by judicial proceeding.
181.0811Vacancies.
181.0820Regular and special meetings.
181.0821Action without meeting.
181.0822Call and notice of meetings.
181.0823Waiver of notice.
181.0824Quorum and voting.
181.0825Committees of the board.
181.0831Director conflict of interest.
181.0832Loans to directors andfifers.
181.0833Liability for unlawful distributions.
181.08400fficers.
181.0841Duties and authority of &ters and agents.
181.0843Resignation and removal offiaers.
181.0844Contract rights of dicers.
181.0850Reliance by directors or fiders.
181.0853Consideration of interests in addition to members’ interests.
181.0855Limited liability of directors and dicers.
181.0860Statements of changes in directors or principiderfs.
181.0871Definitions applicable to indemnification and insurance provisions.
181.0872Mandatory indemnification.
181.0873Determination of right to indemnification.
181.0874Allowance of expenses as incurred.
181.0875Corporation may limit indemnification.
181.0877Additional rights to indemnification and allowance of expenses.
181.0879Court-ordered indemnification.
181.0881Indemnification and allowance of expenses of employes and agents.
181.0883Insurance.
181.0889Indemnification and insurance against securities law claims.
SUBCHAPTER IX
[RESERVED]
SUBCHAPTER X
AMENDMENT OF ARTICLES OF
INCORPORATION AND BYLAWS
181.1001Authority to amend articles of incorporation.
181.1002Amendment of articles of incorporation by directors.
181.1003Amendment of articles of incorporation by directors and members.
181.1004Class voting by members on amendments to articles of incorporation.
181.1005Articles of amendment.
181.1006Restated articles of incorporation.
181.1007Amendmentof articles of incorporation pursuant to judicial igemiza-
tion.
181.1008Effect of amendment and restatement of articles of incorporation.
181.1020Amendment of bylaws by directors.
181.1021Amendment of bylaws by directors and members.
181.1022Class voting by members on amendments of bylaws.
181.1030Approval by 3rd persons.
SUBCHAPTER XI

MERGER

181.1101Approval of plan of meger.
181.1103Action on plan by board, members and 3rd persons.
181.1104Merger of subsidiary
181.1105Articles of meger.
181.1106Effect of meger.
181.1107Merger with foreign corporation or foreign stock corporation.
181.1108Bequests, devises and gifts.
181.1150Conversion of cooperative.

SUBCHAPTER XII

SALE OF ASSETS
181.1201Sale of assets in regular course of activities and mortgage of assets.
181.1202Sale of assets other than in regular course of activities.

SUBCHAPTER XIlI
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NONSTOCK CORPORATIONS

DISTRIBUTIONS
181.1301Prohibiteddistributions.
181.1302Authorized distributions.

SUBCHAPTER XIV

DISSOLUTION
181.1401Dissolution by incorporators, directors, members and 3rd persons.
181.1403Atrticles of dissolution.
181.1404Revocation of dissolution.
181.1405Effect of dissolution.
181.1406Known claims against dissolved corporation.
181.1407Survival of remedies and claims.
181.1420Grounds for administrative dissolution.
181.1421Procedure for and fefct of administrative dissolution.
181.1422Reinstatement following administrative dissolution.
181.1423Appeal from denial of reinstatement.
181.1430Grounds for judicial dissolution.
181.1431Procedure for judicial dissolution.
181.1432Receivership or custodianship.
181.1433Decree of dissolution.
181.1440Deposit with state treasurer

SUBCHAPTER XV

FOREIGN CORPORARIONS
181.1501Authority to transact business required.
181.1502Consequences of transacting business without authority
181.1503Application for certificate of authority
181.1504Amended certificate of authority
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181.1505Effect of certificate of authority
181.1506Corporate name of foreign corporation.
181.1507Registered dice and registered agent.
181.1508Change of registeredfife or registered agent of foreign corporation.
181.1509Resignation of registered agent of foreign corporation.
181.1510Service on foreign corporation.
181.1520Withdrawal of foreign corporation.
181.1530Grounds for revocation.
181.1531Procedure for and fefct of revocation.
181.1532Appeal from revocation.
181.1533Domestication of a foreign corporation.
SUBCHAPTER XVI
RECORDS AND REPORS
181.1601Corporate records.
181.1602Inspection of records by members.
181.1603Scope of inspection rights.
181.1604Court-ordered inspection.
181.1605Limitations on use of membership list.
181.1620Financial statements for members.
181.1621Report of indemnification to members.
181.1622Annual report for department.
SUBCHAPTER XVII
TRANSITIONAL PROVISIONS
181.1701Applicability of chapter
181.1703Saving provisions.

NOTE: Chapter 181 was epealed and ecreated by1997 Wis. Act 79 A con
version table showing the location of the content of the prior statuteis the new
chapter is located at the end of this chapterHowever there is not a diect corre-
spondencebetween the curent statutes and the prior statutes.

SUBCHAPTERI

GENERAL PROVISIONS

(12) “Entity” means any person other than a natural person.
(13) “Foreign corporation” means a nonstock corporation

organizedunder a law other than the law of this state.

(14) “Individual” means a naturgberson. Except in ss.
181.0802and 181.0840 “individual” includes the estate of an
incompetenor deceased natural person.

(15) “Member” means gerson who has membership rights

in a corporation in accordance with the provisions oéitiles
of incorporation or bylaws.

181.0103 Definitions. In this chapter: (16) “Membership” means theights and obligations that a
(1) “Articles of incorporation” includes amended and restate@#emberhas under a corporatienarticles of incorporation and
articlesof incorporation and articles of domestication. bylawsand this chapter
(2) “Board” means the group of persons vested with thee man (17) “Nonprofit corporation” means eorporation that does
agemenbf the afairs of the corporation, irrespective of the namgot make distributions, except as authorizedier s.181.1302
by which such group is designated. (1), (2) and(3). . o
(3) “Bylaws” means the code of rules, other than the articles (18) “Nonstock corporation” means a corporatiamthout
of incorporation, adopted under this chapter for the regulation@Pitalstock.
managemenbf the afairs of a corporation, by whatever name (19) “Principal office” means the dite, whether in or outside
designated. this state, of a domestic corporation or foreign corporation in
(4) “Class” means a group of memberships having the Saﬁ‘.vé]ich are chated its pI’InCIpa| eXeC.UtiVéi(.ﬁs and, if the domes
rights, whether those rights are identical or are determined byi@ corporation or foreign corporatidras filed an annual report
formula applieduniformly, with respect to voting, dissolution of Unders.181.1622that is designated as the princip#ice in its
a corporation, and redemption and transfer of memberships. mostrecent annugl "?IOOTL S o o
(5) “Corporation” or “domestic corporation” meansxcept (20) “Proceeding"includes a civil suit and criminal, adminis
asusedin subs(13) and(18), a nonstock corporation, including trative and investigatory action.
a nonprofit corporation, that is subject to the provisions of this (21) “Record date” means the date established under s.
chaptergexcept a foreign corporation. 181.07070n which a corporation determines the identity of its
(6) “Delegates’means thospersons elected or appointed tgnembersfor the purposes of this chapter

votein a representative assembly for the election of a director or(22) “Secretary” means the corporatefioer to whom the
on other matters. boardhas delegatedesponsibility under €.81.0840 (1for cus

(7) “Delivery” means personal delivery or delivery by mailtody of the minutes of the boasdheetings and members’ meet
facsimileor other electronic means. ings and for authenticating the records of the corporation.

(8) “Department’means the department of financial institu__(23) “Signed”includes any symbol executed or adopted by a
tions. party with present intention to authenticate a writing.

(9) “Director” means an individual, designated in the articles _(24) “Stock corporation” means aorporation with capital
of incorporation or bylaws or elected by the incorporators, and
individuals’ successors, araindividual elected or appointed by
any other name or title to act as a member of the board. _

(10) “Dlsmbu“c.m” means the payment of a d'V'd?”d or any mlstl(\)lgv.v lﬁgzztg.chQCorporation LavBeehawerWis. Law Oct. 1998.
partof the assets, income or profit of a corporation to its members,
directorsor officers, but does not include the payment of reasong1.0120 Filing requirements. (1) GENERAL REQUIRE
ablecompensation, benefits, pensions, incentive compensation@Ks. Except aprovided in sub(4), a document required or per
the reimbursement of expenses. mittedto befiled under this chapter with the department must sat

(11) “Employe” does not include anfiafer or director whas isfy all of the following requirements to be filed undet&1.0125
not otherwise employed by the corporation. @) (a).

(25) “Vote” includes authorization by written ballot and writ
tenconsent.
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(a) Containthe information required by this chaptaithough (b) Application for use of an indistinguishable name, $10.
it may also contain other information. (c) Witten application for a reserved name, $10.
(c) Bein the English language, except that: (d) Written application for renewal of a reserved name, $10.
1.. A corporate name neexbt be in English if it is written in (e) Telephone application for a reserved name, $20.
Englishletters or Arabic or Roman numerals. _ (f) Telephone application for renewal of a reserved name, $20.
2._ The certlflc_ate of status, or S|m|_lar (_jocument, rc_eqwred of (g) Application for a registered name, $25.
?efgégl:i;;\btl:;rljpiﬁLar:;?cr;tne%egr?é)liies;]ntrE;ngsligg(;fnaccompanled by (h) Application for renewal of a registered name, $25.
(d) Containthe name of the draftef required by s182.01 (3) (i) Notice of transfer of reserved name or of a registered
(e) Be executed in accordance with s{8). name $10.

. . ()) Subject to sub(3) (e) domestic corporatios’orforeign
me(n?tisBc(iaeggritQ: df?rqr&grlegtl:rzlkl)e(cl)hiye department if the docu o ation'sstatement of change of a registered agent or a regis

. " teredoffice, or both, $10.
(g9) Bedelivered to the department for filing and be accompa (k) Agents statement of change of a registesfite, $10 for

nied by ane exact or conformed copy and the filing fee requ'r%(?;lchaffected domestic corporation or foreign corporation, except

by s.181.0122 ) thatif simultaneous filings are made the isgeduced to $1 for
(2) FiLNG BY DEPARTMENT. The department shall file pheto each afiected domesticcorporation or foreign corporation in

copiesor other reproduced copies of typewrittarprinted docu  aycesof 200.

mentsif the copies are signed and satisfy this section. (L) Agents statement of resignation, $10

(3) EXeEcUTIONREQUIREMENTS. (a) Any of the followingoer . . .
sonsmay execute a document described 84.0122(1) (a) (b), (m) Amendment of artl_cles of |_ncorporat|_on, $2_5' )
(9) to (j), (m) to (s) and(u) to (2): (n) Restatement of articles of incorporation, with or without

1. An officer of the domestic corporation or foreign CorporaamendmgntsBZS. . .
tion. (o) Articles of meger, $30 for each domestic corporation and

2. If directors have not been selected or the corporation rgl,i%chforelgjn corporation authorized to transact business in this

not been formed, an incorporator tethat is a party to the mger.
3. If the domestic corporation or foreign corporation is in the (om) Artlcles of.dome.stlcatlon, $35.
handsof a receivertrusteeor other court—appointed fiduciatpe (p) Articles of dissolution, $10.
fiduciary. (q) Articles of revocation of dissolution, $10.
(c) The persoexecutinga document shall sign it and, beneath (r) Application for reinstatement following an administrative
or opposite the signature, state his or her name and the capacitjisaolution,$35.
which he or shesigns. The document may but need not contain (s) Certificate of reinstatement, $10.

any of the following: () Certificate of judicial dissolution, $10.
1. The corporate seal. _ u) Application for a certificate of authorjt$45.
2. An attestation by the secretary or an assistant secretary o) application for an amended certificate of authoigo.

the domestic corporation or foreign corporation.

. (w) Application for a certificate of withdrawal, $30.
3. An acknowledgment, verification or proof. : -
. . (x) Annual report of a domestic corporation, $10.

(4) Waiver. The department may waive any of the reguire A | t of a forei tion $15

mentsof subs(1) to(3) if it appears from the face of tdecument () Annual report of a foreign corporation, $15.

thatthe documens failure to satisfy the requirement is immate (2) Articles of correction, $10.

rial. (zm) Request for certificate or statement of status, $% or
History: 1997 a. 79 information other than the informatiorprovided under s.

181.0128(2) is requested, $10.
181.0121 Forms. (1) ReQUIREDFORMS. (@) Thedepartment () processree. The department shall collec§ao fee each

shallprescribe and furnish on request forms for all offttiew- e process is served on the department uthiechapter The

ing document_s: ) o - partyto a civil, criminal, administrative or investigatory proceed

1. A foreign corporatiors application for a certificate of ing who is causingervice of process may recover this fee as costs
authorityto transact business in this state undé8$.1503 if the party prevails in the proceeding.

2. A foreign corporatiors application for a certificate of with  (3) PronisITED FEES. The department mayot collect a fee for
drawalunder s181.1520 any of the following:

3. A domestic corporatiosior foreign corporatiors annual  (a) Filing a certificate of administrative dissolution or a certifi
reportunder 3181.1622_ cateof revocation of authority to transact business.

(b) Theforms prescribed by the department under@l. (b) Providing a confirmation of status by telephone.
and 2. shall require disclosure of only the information required

underss.181.1503181.1520and181.1622 respectively 18&%8538?. a director or principal @iter statement under s.

(c) Use of a form prescribed under.[aj is mandatory (d) Filing a director or principal €iter resignation statement
(2) PermissIVE FORMs. The department may prescribe anqinders.181.0860 (2)
furnish on request forms for other documents required or per e) Filing a domestic corporatibr a foreian corporatio’
mittedto be filed by this chaptebut use of these forms is not mansta(te)menb? change of regis?teredf'nn‘e if the o?ﬂy chgnge is a
daljgtrg’ry 1997 a. 79 changeto the address and if all of the following apply:

’ ’ 1. The newaddress is the result of a change in the way a
181.0122 Filing and service fees. (1) FILING FEESCHED- ~ county,city, village or town or the U. S. postal service describes
ULE. The department shall collect the following fees when tfiBe physical location of the registeredics.

ocumentslescribed in this subsection are delivered to the depart 2. A copy of the notice indicating the n ress is su

d glescribed in this subsecti deli d to the depart 2. A f th ice indicating the newdd i b

mentfor filing or, under pars(e) and(f), when the telephone mitted with the statement.

applicationsare made: 3. The physical location of the registereffice has not
(a) Articles of incorporation, $35. changed.
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(4) ExPeDITED SERVICEFEE. In addition to the fees requiredment, the department shall deliver the documeapy to the
undersub.(1), the department shall colleitte expedited service domesticcorporation or foreign corporation, or its representative.
fee under s182.01 (4)for processing, in an expeditious manner (p) |f a domestic corporation or foreign corporation is in
adocument requiredr permitted to be filed under this chapter ogefaultin the payment of any fee required undet&1.0122 (1)
for preparing, in an expeditious mannercertificate of status (3)to(j) and(m) to(z), the department shall refuse to file atoe
unders.181.0128 (2)or a statemertf status under 481.0128 mentrelatingto the domestic corporation or foreign corporation

(4)-‘ _ until all delinquent fees are paliy the domestic corporation or
History: 1997 a.79 foreign corporation.
181.0123 Effective date and time of document. (1) In (3) RerusaLTOFILE. (a) If the department refuses to file a doc

GENERAL. () Except as provided in syB) or s.181.0124 (3pr ument,the department shall return it to the domestic corporation

181.1622(5), a document filed by the departmentler this chap ©F foreign corporation, or its representative, within 5 business

teris efective on the date that it is received by the department fifysafter the documentas received by the department for filing,
filing and at any of the following times on that date: togetherwith a brief, written explanation of the reason foe

1. The time of day specified in the document asfiective refusal. ) _ _
time. (b) The departmerd’failure to either file or return a document

2. If no efective time is specified, at the close of businesswithin 5 business days after it was received constitutes a refusal

. . —to file the document.

(b) The date that a document is receivedHgydepartment is bm) P d(b) d t | | .
determinecby the departmergtendorsement on the original doc _ (PM) Paragraph&) and(b) do not applyto an annual repor
umentunder $181.0125 (1) submittedfor filing undgr s_'.L8l.1622 _

(2) DELAYED EFFECTIVE DATE AND TIME. A document may (c) Except as prOVI_d_ed in $81.0124 (3)if a_document_ that
specifya delayed éctive date and time, except that éfective hadbeen refused for filing by the department is resubmitted and

P Jfiled by the department, thefeftive date othe filed document
Eoit%?naéy. nﬁta? Zgﬁﬁgﬂs&?ﬁgs gftdeerlg;eegsé%\tgaégtles ;i%e“?ﬁgers. 181.0123is the date that the resubmitted document is

time in accordance with this subsection, the documeeftastive ~'eceivedby the department for filing or a delayedeefive date
atthe time and date specified. I a delayeféaive date but no specifiedin the resubm_ltted_ document in acc_ordance with s.
time is specified, the document ideaftive at the close dfusiness 181.0123(2). The efective time of the resubmittedocument
onthat date. shal[ be determined under §81.0123(1) or (2), whichever is
History: 1997 a. 79 applicable.

(4) EFFecTOFREFUSAL. Except as provided in $81.0203 (2)
181.0124 Correcting filed document. (1) WHENA DOcU- the departmerg’filing of a document or refusal to file a document
MENT MAY BE CORRECTED. A domestic corporation or foreign eor doesnot do any of the following:
porationmay correct a document that is fileyl the department  (z) Affect the validity or invalidity of the document in whole
before,on or after January 1, 1999, if the document contains@part.
statementhat was incorrect at the time of filimng was defectively
executedjncluding defects in any attestatiagal, verification or
acknowledgment.

(2) How DOCUMENTCORRECTED. To correct a document under
sub.(1), a domestic corporation or foreigorporation shall pre
pareand deliver to the department for filing articles of correctio
thatsatisfy all of the following:

(a) Describe the document, including its filing date, or includggy 0126 Appeal from department’ s refusal to file doc -
acopy of the document. ument. (1) How APPEALED. If the department refuses to file a
(b) Specify the incorrect statement and the reason that itdiscumentreceived by its dice for filing, the domestic corpora
incorrect,or specify the manner inhich the execution was defec tion or foreign corporation may appeal the refusal by filing a peti

tive, whichever is applicable. tion in circuit court to compel the departmenfite the document.
(c) Correct the incorrect statement or defective execution.'l_’hedomest_ic c_orporation or foreign corporation shall fil_e the peti
(3) EFFECTIVEDATE. (@) Except as provided in pdy), articles tion in the circuit court for the county where the domestic corpora

of correctionare efective on the déctive date of the documenttion’s or foreign corporatios’ principal ofice or, if none in this

thatthey correct. state,its registered dite is or will be located. The domestic cor

(b) With respect to persons relying on the uncorrecteddodﬂprationor foreign corporation shall attach to the petition the doc
ment and adversely fdcted by the correction, the articles otimentand any explanation by thiepartment of the reasons for

correctionare efective when filed. therefusal to file. _ _ _
History: 1997 a. 79 (2) FiLING DEADLINES. The domestic corporation or foreign
corporationshall file thepetition under sul(1) within 30 days
181.0125 Filing duty of department. (1) DATE oFReceIPT. afterthe departmemeturns the document underl81.0125 (3)
Upon receipt of a document bihe department for filing, the (a). If the department does na#turn the document within the
departmenshall stamp or otherwise endorse the date of receiptperiod specified in s181.0125 (3) (h)the domestic corporation
the original, the document copy and, upon request, any additionalforeign corporation shall file the petitiovithin 30 days after
documentcopy received. The department shall return any-addhe period specified in s.81.0125 (3) (bgxpires.
tional document copy to the person delivering it, as confirmation (3) ReMEDIES. The court may summarily order the department
of the date of receipt. to file the document or take other action that the court considers
(2) REQUIRED ENDORSEMENT. (a) Except as provided in par appropriate. The courts final decision may be appealed as in
(b), if a document satisfies 181.0120and the terms of the docu othercivil proceedings.
mentsatisfy if applicables.181.0401 (1pnd(2) or181.1506 (1)  History: 1997 a. 79
and (2), the department shall file the documéyt stamping or
otherwiseendorsing “Filed” together with the department name181.0127 Evidentiary effect of copy of filed document.
on both the originahnd the document copwfter filing a doca A certified copyof a document filed by the department is conclu

(b) Relate to the correctness or incorrectness of information
containedn the document.

(c) Create a presumptidhat the document is valid or invalid
or that information contained in the document is correct or4incor

History: 1997 a. 79
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sive evidence that the original document is on\iiéh the depart (3) METHOD OF COMMUNICATION. Unless otherwise provided
ment. in the articles of incorporation or bylaws, notice may be communi
History: 1997 a. 79 catedin person, by telephone, telegraph, teletype, facsiarile
otherform of wire or wireless communication, or by mail or- pri
181.0128 Confirmation of status. (1) WHOMAY REQUEST. vatecarrief and, if these forms of personal notice are impractica
Any person may obtain from the department, upon request; a ¢, notice may be communicated by a newspaper of general cir
tificate of status for @lomestic corporation or foreign corporationculationin the area where published, or by radio, television or
(2) REQUIRED CONTENT OF CERTIFICATE OF STATUS. A certifi-  otherform of public broadcast communication.
cateof status shall include all of the following information: (4) ADDRESSTO BE USED. Written notice to a domestic coro
(a) The domestic corporatistorporate name or the foreignration or a foreign corporation authorizedttansact business in
corporation’scorporate name and fictitious name, if amgedin  this state may be addressed to its registered agent at its registered
this state. office or to the domestic corporation or foreign corporation at its
(b) Whether each of the following is true: principaloffice. With respect to a foreign corporation that has not
Vyset filed an annuateport under s181.1622 the address of the for

1. Thedomestic corporation is incorporated under the la €ign corporation$ principal ofice may be determined from its
of this state, or the foreign corporation is authorizettansact applicationfor a certificate of authority

businessn this state. i i
(5) WHENNOTICEEFFECTIVE. (a) Except as provided in p@o)

3. The domestic corporation or foreign corporation has, du . S \
— . - ndss.181.0807 (2and181.0843 (1)written notice ieffective
ing its most recently completed report ydded with the depart atthe earliest of the following:

mentan annual report required byl81.1622
b 9 yish 1. When received.

4. The domestic corporation has not fildicles of dissolu . ; . oo .
tion. 2. Five days after its deposit in the U.S. mail, if mailed post

5. The foreign corporation has not applied for a certificate BP'd and correctly addressed. N .
withdrawal under s181.1520and is not the subject of a proceed _3- On the date shown on the retum receipt, if sent by registered
ing under s181.1531to revoke its certificate of authority or certified mail, return receipt requested, and the receipt is signed

(c) The domestic corporatichtate of incorporation and theon or on behalf of _the addresse_e_. . . .
periodof its duration if less than perpetual. 4. On the dctive date specified in thaticles of incorpora

. tion or bylaws.
(3) OTHERCONTENTOF CERTIFICATEOF STATUS. The certificate Y

of status may include other facts of record in the department thafP) WWitten notice by a domestic corporationforeign corpe
arerequested. ration to its member is &ctive when mailed and may be

addressedb the membés address shown in the domestic cerpo
ration’s or foreign corporatios’ current record of members.

(c) Oral notice is ééctive when communicated.
b History: 1997 a. 79

(4) StaTEMENT OF STATUS. Upon requesthe department shall
issue,by telegraph, teletype, facsimile other form of wire or
wirelesscommunication, a statement of status, which stat
tain the information requireith a certificate of status under su

(2) and may contain any other information permittedlersub. 151 9160 Judicial relief. (1) WHEN COURT MAY ORDER

©) ) o . MEETINGORBALLOT. [f the requirements of this subsection are met,
(5) EviDENTIAL EFFECT. Subjectto any qualification stated in the circuit court for thecounty where a corporatianprincipal
a certificate or statement of status issued by the department, dkgee is located, or if a corporatianprincipal ofice is not located
certificate or statement is conclusive evidence thatitiieestic i this statethe circuit court for the county where the corporagion’
corporationor foreign corporation is in existence ogisthorized registeredoffice is locatedmay order a corporation to hold a
to transact business in this state. meetingof members, delegates or directors or may orderge
(6) CONFIRMATION OF INFORMATION BY TELEPHONE. Upon rationto authorize a written ballot fabtaining the vote of mem
requesty telephone or otherwise, the department shall confirimers,delegates odirectors. The court may enter an order under
by telephone, any of the information required in a certificdite this subsection onlyf at least one of the following conditions is
statusunder sub(2) and may confirm any other information per met:

mitted under sub(3). (a) Upon the petition of the attorney general or a direoftir
History: 1997a.79 cer,delegate or member of the corporation, the court determines
thatit is impractical or impossible for the corporation to call or
181.0129  Penalty for false document. (1) SIGNINGFALSE  congycta rﬁeeting of its rFr)Iembers, delegategjbectors, or to
DOCUMENT. A person may not sign a document with intent that fiiherwiseobtain their consent, in the manner described in this
be delivered to the department for filing or deliver cause to be chapteror the corporatios articles of incorporation or bylaws.
delivered,a document to the department for filinfgthe person (b) Upon the petition of a member or another person entitled

knowsthat the document is false in any material respect at the ti{geparticipate in an annual member meeting, the court determines

of its delivery thatthe annual meeting was not held within 6 months aftegride

(2) PenALTY. Whoever violates this section may be fimed  f the corporatiors fiscal year or 15 months after its last annual
more than $10,000 or imprisoned for not more than 2 years meeting.

both. - .
NOTE: Sub. (2) is amended eff. 12-31-99 P97 Wis. Act 283to read: (c) Upon the petition of a member or another person entitied

(2) PenALTY. Whoever violates this section may be fined not merthan to part|C|pat(_e 'n.a regular m‘?e_““gv the court determines that. the
$10,0000r imprisoned for not more than 3 years or both. regularmeeting is not held within 40 days after the date by which
History: 1997 a. 79283 it was required to be held.
. ) ) . (d) Upon the petition of a member who sigreedalid demand
181.0141 Notice. (1) AppLicABILITY. Thissection applies to ynders. 181.0702for a special meeting or upon the petition of
noticethat is required under this chapter and thatade subject anotherperson entitled to call a special meeting, the coeter

to this section by express reference to this section. mines that notice of the special meeting was not given within 30
(2) WHEN NOTICE MUST BE WRITTEN. (@) A person shall give daysafter the date on which the demand was delivered to a-corpo

notice in writing, except as provided in pgm). rateofficer or that the special meeting was not held in accordance
(b) A person may give oral notice if oral notice is permitted byith the notice.

thearticles of incorporation or bylaws and not othervgsehib- (2) Nortice. The court shall, in an order issued under this sec

ited by this chapter tion, providefor a method of notice reasonably designed to give
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4. Defining, limiting and regulating the powers of the cerpo

meetingheld under the articles of incorporation, the bylaws andtion, its board of directors and its members.

this chapterwhether or not the method resultsactual notice to
all such persons or conforms td81.0141 In a proceeding under

(c) Any provision that, under this chapterrequired or per
mitted to be set forth in the bylaws.

this section the court may determine who the members, delegategs) powerseNUMERATED IN CHAPTER. The articles of incorpo

or directors are.

ration need noinclude any of the corporate powers enumerated

(3) VortiNnG REQUIREMENTS. In an order issued under this secin this chapter

tion, the court may dispense with any requirement relating to the (4) ArricLEssuPERSEDBYLAWS. If a provision of the articles

holding of or votingat meetings or to obtaining votes, includingf incorporation is inconsistent with a bylative provision of the
anyquorum requwement or any requwement as to the numberdpﬁdesof incorporation controls.

percentagef votes needed for approval, that would otherwise benistory: 1997 a. 79
imposedby the articles of incorporation or bylaws or this chapter

The court may fix alternatguorum or voting requirements and181.0203

enter other orders necessary to accomplish the purpose of
meeting.

Incorporation. (1) WHEN CORPORATEEXISTENCE
BF&INS. The corporate existence begins wherdttiieles of incor
porationbecome déctive under s181.0123

(4) SUBJECTMATTER. (a) Whenever practical, any order issued (2) CONCLUSIVE PROOFOF INCORPORATION. The departmergt’
underthis section shallimit the subject matter of meetings orfiling of the articles of incorporation or articles of domestication

other forms of consent authorized to those itermgluding
amendmentso thearticles of incorporation or bylaws, the resolu

is conclusive proof that the corporation is incorporated uthdter
chaptergexcept in goroceeding by the state to cancel or revoke the

tion of which will or may enable the corporation to continue marincorporationor involuntarily dissolve the corporation.

agingits afairs without further resort to this section.

(b) Notwithstanding pafa), an order undethis section may
authorizethe obtaining of whateverotes and approvals are nec
essaryfor dissolution, meger or the sale of assets.

(5) EFFECT OF MEETING OR BALLOT. Any meeting or other

methodof obtaining the vote of members, delegates or directorg§1.0205 Organization of corporation.

conductedunder an order issued undbis section and that com
plies with all of the provisions of the ordés for all purposes a
valid meeting or vote and shall have the sarfecefs if it com

(3) NOTIFICATION OF REPORTINGREQUIREMENTS. Uponfiling
articlesof incorporation of a corporation, the department shall
inform the corporation of the reporting requirements under s.
440.42for charitable gganizations that solicit contributions.

History: 1997 a. 79

(1) OrGANIZA-
TIONAL MEETING REQUIRED. (&) After incorporation, if initial
directorsare named in the articles of incorporation, the initial
directors shall hold an ganizational meetingat the call of a

plied with every requirement imposed by the articles of incorporgajority of the directors, to complete theganization of theor

tion, the bylaws and this chapter
History: 1997 a. 79

SUBCHAPTERII
INCORPORATION

181.0201 Incorporators. One or more persons may act a

the incorporator or incorporators of a corporation by deliverin

articlesof incorporation to the department for filing.
History: 1997 a. 79

181.0202 Articles of incorporation. (1) REQUIRED CON-

porationby appointing dicers, adopting bylaws and carrying on
any other business brought before the meeting.

(b) After incorporation, if initial directorare not named in the
articlesof incorporation, the incorporator or incorporators shall
hold an oganizational meeting, at the call of a majority of the
incorporatorsto do any of the following:

1. Elect directors and complete thganization of theorpe
ration.
S 2. Elect a board that will complete theyanization of the cer
Horation.

(2) WRITTEN cONSENTS. Action required or permitted by this
chapterto be taken by incorporators at agamizational meeting
may be taken without a meeting if the action taken is evidenced

TENT. The articles of incorporation shall include all of the foowDPY one or more written consents describing the action takein

ing information:
(a) A statement that the corporatiorinsorporated under this
chapter.

(b) A corporate name fothe corporation that satisfies s.

181.0401

(c) The mailing address of the initjtincipal ofice of the cor
poration.

(d) The street address of the corporasoimitial registered
office and the name of its initial registered agent at tHateof

(e) The name and address of each incorporator
() Whether or not the corporation will have members.

(g) If the corporation is authorized to make distributions und
5.181.1302 (4)a statement to thatfe€t.

(2) PermissIBLE CONTENT. Thearticlesof incorporation may
setforth other information, including any of the following:

(&) The names and addresses of the natural persons who
serve as the initial directors.

(b) Provisions not inconsistent with law regarding:

1. The purpose or purposes for which the corporatiorge-or
nized.

2. Managing the business and regulating tFegrafof the cor
poration.

3. Distributing assets on dissolution.

signedby each incorporator
(3) LOCATION OF ORGANIZATIONAL MEETING. An organiza-

tional meeting may be held in or outside of this state.
History: 1997 a. 79

181.0206 Bylaws. (1) InTiIAL ByLAws. The incorporators,
membersor board of a corporation shall adopt the initial bylaws
for the corporation.

(2) SUBSEQUENTADOPTION, AMENDMENT AND REPEAL. After
the adoption of the initial bylaws under suyt), bylaws may be
adoptedeither by the members or the board, but no bylaw adopted
by the members shall be amended or repealed by the directors,
unlessthe bylawsadopted by the members shall have conferred
8lch authority upon the directors. Any bylaw adopted by the
boardis subject to amendment or repeal byrembers as well
as by the directors.

'HSS) CoNTENT OF BYLAWS. The bylaws of a corporation may
é@ntainany provision for regulating and managing thfaies of
the corporation that is not inconsistent with its articles of incorpo
ration or with the laws of this state.

History: 1997 a. 79

181.0207 Emergency bylaws. (1) DeriNiTION. In thissee
tion, “emegency” means a catastropleieent that prevents a quo
rum of the corporatiors directors or members from being readily
assembled.
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(2) ApboPTiON OF EMERGENCYBYLAWS. Unless the articles of  (9) PaRTICIPATION IN OTHERENTITIES. Be a promotempartner
incorporationprovide otherwise, thiboard of a corporation may memberassociate or manager of any entity
adoptbylaws that are &fctive only in an emgency Emegency  (10) Exercise oF POWERS. Conduct its activities, locate
bylawsare subject to amendment or repeal by the board or by #tgces and exercise the powers granted by this chapir out
membersif any. Emegency bylaws may provide special procesidethis state.
duresnecessary for managing the corporation during the -emer (11) DIRECTORS,OFFICERS,EMPLOYES AND AGENTS. Elect or

gency,including any of the following: appointdirectors, dicers, employes and agents of the corpora

(a) Procedures fC_W calling a meeting Of_ the board. tion, define their duties and fix their compensation.
(b) Quorum requirements for the meeting. (12) PENSIONAND INCENTIVE PLANS. Pay pensions arestab
(c) Designation of additional or substitute directors. lish pension plans, pension trusts atiderbenefit and incentive

(3) ErreCTIVENESS. Provisions of the regular bylaws that arélansfor any of its current or former directorsfioérs, employes
consistentvith the emagyency bylaws remain fefctive duringthe ~ andagents of the corporation, its subsidiaries or fiicdés.
emergency. The emeagency bylaws are not fettive after the (13) BENEFIT PLANS. Provide benefits opayments to direc
emergencyends. tors, officers and employes of the corporation, its subsidiaries or

(4) ACTION TAKEN UNDEREMERGENCYBYLAWS, Notwithstand  its affiliates, and to their estates, families, dependentzeaeft
ing ss.181.0831and 181.0833 corporate action taken in goodciaries,in recognition of the past services of the directofgers
faith in accordance with the engency bylaws binds the corpera andemployes to the corporation, its subsidiaries or ftadés.
tion and may not be used to impose liability on a corporate-direc (14) ComPENSATION. Establish reasonable compensation for
tor, officer, memberemploye or agent. all directors for services to the corporation as directofiseo$ or

History: 1997 a. 79 otherwise. Unless otherwise providadhe articles of incorpora
tion or bylaws,the board of directors, by thefiahative vote of
a majority of the directors then infafe and irrespective of any

SUBCHAPTERIII personainterest of any of its members, may establish reasonable
compensatiorior all directors for such services delegate this
PURPOSES AND POWERS authorityto an appropriate committee.

(15) DonaTioNs. Make donations and otherwise devote its
181.0301 Purposes. (1) PERMITTED PURPOSES.A corpora resourcedor the public welfare or for charitable, scientific, edu
tion incorporated undethis chapter has the purpose of engagirfgtional,humanitarian, philanthropic or religious purposes.
in any lawful activity unless a more limited purpose is set forth in (16) DUEs. Impose dues, assessments, admissiotransfer
the articles of incorporation. feesupon its members.

(2) EFFECTOFOTHERREGULATION. A corporation engaging  (17) ApmissioNoFMEMBERS. Establish conditions fadmis
anactivity that is subject to regulation under another statute of tision of members, admit members and issue memberships.
statemay incorpor_ate under_this chapter only if incorporation (18) BusINEssEs. Carry on a business.
underthis chapter is not prohibited by the other statute. The cor (19) OtHer. Do all things necessary or convenient, not incon
porationshall be subject to all limitations of the other statute. gjstenwith law, to further the activities andfafrs of the corpora

History: 1997 a. 79 tion.

i ; : History: 1997 a. 79
181.0302 General powers. Unless its articles afcorpora sy é

tion provide otherwise, a corporation haerpetual duration and 11 0303 Emergency powers. (1) DErINITION. In this see
successiorin its corporate name and i@ same powers as anjgp “emegency” has the meaning given inl§1.0207 (1)
individual to doall things necessary or convenient to carry out its (’2) Powers. In anticipation of or during an engancy the

affairs,including the power to do all of the following: boardor members of a corporation may do all of the following:

its (clo)r LOE;;?; ﬁg&%’\'s‘ Sue and be sued, complaind defend in (a) Modify lines of succession to accommodate the incapacity
P : of a director officer, employe or agent.

(2) CorpoRATESEAL. Have a corporate seal, which may be (b) Relocate the principal fi€e, designate alternative princi
alftfgar_eda_ttwnl,_ and to ;Jhse It, ora facsmﬂ; of it, _k;y IMPressINg Ohay offices or regional dices, or authorize the fifers to do so
affixing it or in any other manner reproducing it. ’ :

¢ y P g (3) MeeTINGs. Unless emgency bylaws adopted under s.

(3) ByLaws. Make and amend bylaws not inconsistent wit 810207 . ; >
. : ; . : : . provide otherwise, all of the following apply to a meet
its articles of incorporation or with the laws of this state, for+eg g of the board during an e oy:

lating and managing thefafrs of the corporation.
g ging P (a) The corporation need give notice of a meetithe board

(4) PROPERTYACQUISITION. Purchase, receive, leaseotier ly to those directors whom it is practicable to reach and the cor

wise acquire, and own, hold, improve, use and otherwise d % ; . > ; ; :
: : : h rationmay give notice in any practicable mannecludingby
with, property or any legal @quitable interest in propertyher publicationand radio.

everlocated. g . )

(5) DisposiTioNOoFPROPERTY. Sell, conveymortgage, pledge, f t(f? ) bOne 8 ' morebcﬁr[:ers q;thr:l;:tc; rporgtlontprefseaitkt]a meetltng
lease gxchange and otherwise dispose of adirgr part of its prop ot the board may be consioe € a director for thé meeting,
erty ! in order of rank and within the same rank in order of senjaity

: necessaryo achieve a quorum.

(6) INTERESTSIN OTHERENTITIES. Purchase, receive, subscribe 2 A y 4 c teacti

for or otherwise acquire, and own, hold, vatse, sell, mortgage (4) ACTION TAKEN DURING EMERGENCY. Corporateaction
! ' ! { ' enin good faith during an enggncy under this section to fur

lend, pledge or otherwise dispose of, and deal in and with, sha%% rthe ordinary dhirs of the corporation binds the corporation

or other interests in, or obligations of, any other entity andmay notbe used to impose liability on a corporate director
(7) CoNTRACTSAND LIABILITIES. Make contracts and guaran officer, membey employe or agent.

tees;incur liabilities;borrow money; issue notes, bonds and otheryisory: 1997 a. 79
obligations; and secure any of its obligations by mortgage or
pledgeof any of its propertyfranchises or income. 181.0304 Effect of unauthorized corporate acts. Noact

(8) Loans. Lend moneyinvest and reinvest its funds andof a corporatiorand no conveyance or transfer of real or personal
receiveand hold property as security for repayment, excephas propertyto or by a corporation shdik invalid by reason of the fact
ited by s.181.0832 thatthe corporation was without capacity or power to do such act
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or to make or receive such conveyance or transkeept that lack the securities or the &r or sale of the securities is exempt from
of capacity or power may be asserted in all of the following casesgistration under cfa51
(1) PROCEEDINGSBY MEMBERS OR DIRECTORS. A proceeding ~ History: 1997a.79
by a member or director against the corporatioenjoin the doing
of any act or the transfer of real or personal property by or to the SUBCHAPTERIV
corporation. If the unauthorized acts or transfer soughb¢o
enjoinedis being, or is to be, performed or made pursuant to any
contractto which the corporation is a parthe court mayif all
of the parties to the contract are parties to the proceeding, and if
the court considers the same todwgitable, set aside and enjoint81.0401  Corporate name. (1) GENERAL REQUIREMENTS.
the performance of the contract. The court may atiothe corpe (&) The corporate name of a corporation:
ration or to the otheparties to the contract, as the case may be, 1. Shall contain the word “corporation”, “incorporated”,
compensatiorfor the loss or damage sustained by either of theiompany”or “limited” or the abbreviation “corp.”, “inc.”co.”
asa result of the action of the court in setting aside and enjoinidlg‘ltd.” or words or abbreviations of like import in another-lan
the performance of the contract. Anticipated profits to be deriv@tiage except as provided in pgb).
from the performance of the contract may not be awarded by the 2. May not contain language stating or implying that the cor
courtas a loss or damage sustained. poration is aganized for a purpose other than that permitted by s.
(2) PROCEEDINGSBY THE CORPORATION. A proceeding by the 181.0301and its articles of incorporation.
corporationwhether acting directly or through a recejvarstee (b) A corporation in existence on January 1, 1999, need not
or other legal representative, or through members in a representangeits name to comply with pag@) 1.
tive suit, against the incumbent or formefiedrs or directors of (2) DISTINGUISHABILITY. (a) Except as provided subs(3)
the corporation. and(4), the corporate nanwf a domestic corporation must be-dis
(3) PROCEEDINGSBY THE ATTORNEY GENERAL. A proceeding tinguishableupon the records of the departmfzoin all of the fol
by the attorney general, as provided in this chametissolve the lowing names:
corporation,or a proceeding by the attorney general to enjoin the 1. Thecorporate name of a domestic corporation or a foreign
corporationfrom performing unauthorized acts. corporationauthorized to transact business in this state.
History: 1997 a.79 2. The corporate name of a stock corporation or a foreign
stockcorporation authorized to transact business in this state.
3. A name reserved or registered under this chapter a7 gh.
179 180, 183 or 185

4. The corporate name of a dissolved corporation or stoek cor

4941(d) of the Internal Revenue Codehich would give rise to porationthat has retained the exclusive use of its name under s.

any liability for the tax imposed by secti@®41(a) of thelnternal 181.1405(3).0r. gnder $180.1405 (3) respectiyely .
RevenueCode. 5. The fictitious name adopted by a foreigprporation or a

(b) Retain any excess business holdings, as defi tion ggiégn stock corporation authorized to transact business in this

4943(c) ofthe Internal Revenue Code, which would give rise t - .
any liability for the tax imposed by secti@943(a) of thelnternal 6. Thename of a limited partnership formed under the laws
of, or registered in, this state.

RevenueCode. . U
(c) Make any investment which would jeopardize the carryin h7 ' .Th(i name of g cc_)operatNﬁ_assomanon incorporated or
out of any of its exempt purposes, within the meaning of sectiGHtNorizedo transact business in this state. _
49440f the Internal Revenue Code, so as to give rise to any liabil 8. The name of a limited liability companyganized under
ity for the tax imposed by sectid844 (a) ofthe Internal Revenue the laws of, or registered in, this state.
Code. 9. The name of a limited liabilitpartnership formed under
(d) Make any taxable expenditures, as defined in se¢gids thelaws of, or registered in, this state.
(d) of the Internal Revenue Code, which would giige to any (b) The corporate name of a corporation isdistinguishable
liability for the tax imposed by secti@®45 (a) of the Internal from aname referred to in pgia) 1.to 9. if the only diference
RevenueCode. betweerit and the other name is the inclus@rabsence of a word
(2) REQUIRED DISTRIBUTIONS. Each corporation that is a pri OF Words referred to in sutl) (a) 1.or of thewords “limited part
vatefoundation, as defined in sectibf9 of the Internal Revenue Nership”, “limited "ab,',l'ty partnership”,“cooperative” or “lim
Code,shall distribute, for the purposegecified in its articles of [t€d liability company” or an abbreviation of these words.

NAME

181.0320 Private foundations. (1) PROHIBITED ACTS. A
private foundation,as defined in sectioB09 (a) of the Internal
RevenueCode, may not do any of the following:

(&) Engage in any act of self-dealing, gefined in section

organization, for each taxable yeamounts at least didient to (3) APPLICATIONTO USENONDISTINGUISHABLENAME. A COIpo
avoid liability for the tax imposed by secti@®42(a) of the Inter  rationmay apply to the department for authorization to use a name
nal Revenue Code. thatis not distinguishable upon the records of the department from

(3) ExcepTions. Subsectionél) and(2) do not apply to any ©neor more of the names described in §@). The department
corporationto the extent thaa court of competent jurisdiction shallauthorize use of the name applied for if any of the following
shall determine thasuch application would be contrary to the?CCUrs: _ _ o
termsof the articles of ganization or other instrument governinq, (a) The other corporation or tiereign corporation, limited
such corporation or governing thadministration of charitable liability companystock corporation, limited partnershipnited
fundsheld by it and that the same nagt properly be changed toliability partnership or cooperative association consents to the use
conformto such subsections. in writing and submits anndertaking in a form satisfactory to the

(4) POWERSOF COURTSAND ATTORNEY GENERAL. Thissection departmento change itsiame to a name that is distinguishable

doesnot impair theights and powers of the courts or the attorne?pOnthe records of the department from the name of the applicant.

generalof this state with respect to any corporation. (b) The applicant delivers to the department a certified copy
History: 1997 a. 79 of a final judgment of a court of competent jurisdiction establish

ing the applicans right to use the name applied for in this state.
181.0330 Offer and sale of securities. A corporation or a (4) CORPORATEREORGANIZATIONS. A corporation may use the
foreign corporation may not tdr or sell any of its securities in thisname,including the fictitious name, that is used in this state by
state,unless the securities are registered undeb%hor unless anotherdomestic orforeign corporation or stock corporation
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authorizedo transact business in this state if the corporation pro (3m) TRANSFEROF REGISTEREDNAME. A person who has the
posingto use the name has done any of the following: right to exclusive use of eegistered name under sifh) or (2)

(a) Merged with the other domestic or foreign corporation dpay transfer the registration to another person by delivering to the
stock corporation. department written and signed notice of the transfer that states

(b) Been formed by reganization othe other domestic or for th€name and address of the transferee. _
eign Corporation or stock Corporation. (4) TERMINATION OF REGISTEREDNAME. (a) Afore|gm0rpora

(c) Acquired all or substantially all of the assets, including tHiP" Whose registration is fective under suk1) may thereafter
corporatename, of the other domestic or foreign corporation GPPIY for a certificate of authority under the registered name or
stockcorporatic;n consenin writing to the use of thatame by a domestic corpera

History: 1997 a. 79 tion thereafter incorporated under this chaptebyanother for
eign corporation thereafter authorized to transact business in this
181.0402 Reserved name. (1) RESERATIONOFNaMes, A  State.The registration terminates when the domestic corporation

personmay reserve the exclusive use of a corporate name, inclifincorporated or the foreign corporation obtains a certifichte
ing a fictitious name fom foreign corporation whose corporatetuthorityor consents to another foreigorporation obtaining a
nameis not available, by delivering an application to depart ~ certificateof authority under the registered name.
mentfor filing or by making a telephone application. Epplica (b) The holder of a registrationfettive under sub(2) may
tion shall includethe name and address of the applicant and tHereafteincorporate as a domestic corporation or obtain a eertifi
nameproposedo be reserved. If the department finds that the cdateof authority under the registered name or consent in writing
poratename applied for under this subsection is available, tieuse of that name by a domestic corporation thereiafterpo
departmenshall reserve the name for the applicamixclusive ratedunder this chapter or by a foreign corporation thereafter
usefor a 120-day period, which may be renewed by the applic&tthorizedo transact business in this state. The registratien ter
or a transferee under su@) from time to time. If an application minateswhen any of the following occurs:
to reserve a hame or to renew a reserved name is maeéeby 1. The holder incorporates as a domestic corporation or
phone, the department shall cancel the reservation or renewalifainsa certificate of authority under the registered name.
the department does not receive the fee required unti@f 9122 2. The domestic corporation that has consent to use the regis
(1) (e)or(f) within 15 business days after the application is madgredname is incorporated.

(2) TRANSFEROFRESERVEDNAME. A person who has theright 3. The holder consents another foreign corporation obtain
to exclusive use of a reserved corporate name undeflsubay ing a certificate of authority under the registered name.
transferthe reservation to another person by delivering to theHistory: 1997 a. 79
department written and signed notice of the transfer that states
the name and address of the transferee.

History: 1997 a. 79 SUBCHAPTERV

181.0403 Registered name. (1) By FOREIGNCORPORATION. OFFICE AND AGENT

(a) A foreign corporation may register its corporate name if the ) ) )

nameis distinguishable upon the recordstué department from 181.0501 Registered office and registered agent. Each
the names described s.181.1506 (2jand if the foreign corpora corporationshall continuously maintaiim this state a registered
tion delivers to the department for filing an application complyingffice and registered agent. Thegistered dice may but need

with pa (b). not, be the same as any of its .places of busingéks.registered
(b) A foreign corporatiors application to register a corporate?dentshall be any of the following: S
nameshall be accompanied by a certificate of statusimilar (1) InoivibuaLs.  An individualwho resides in this state and
documentfrom the state or country of incorporation and shafthosebusiness dice is identical with the registeredfioe.
includeall of the following information: (2) DoMEsTICENTITIES. A domestiacorporation, stock corpo
1. The foreign corporatios'corporate name. ration or limited liability companyincorporated or ganized in
this state, whose businesdio¢ is identicalwith the registered

2. The state or country and the date of its incorporation. office

3. The strget aFidress ,Of its principalasf. . (3) ForeiIGNENTITIES. A foreign corporation, stock corpora
(c) The registration expires December 31. The foreign eorpgyn, or limited liability companyauthorized to transact business

rationmay renew its registration by delivering to the departmepf thjs state, whose businesia# is identical with the registered
for filing a renewal application, which complies with pér), office.

betweenOctober 1 and Decemb@t of each year that the registra  pistory: 1997 a. 79
tion is in efect. The renewal application when filed renews the
registrationfor the next year 181.0502 Change of registered office or registered

(2) MERGER,NAME CHANGE OR DISSOLUTION. (a) A corpora agent. (1) METHODSOFCHANGING OFFICEORAGENT. A corpora
tion may upon meger, change of name or dissolution, register it§on may change its registeredioé or registered agent, or both,
corporatename forno more than 10 years by delivering to th®Y doing any of the following:
departmenfor filing an application, executed by the corporation, (a) Delivering tothe department for filing a statement of
simultaneouslywith the delivery for filing of the articles of change.
merger the articles of dissolution, or the articles of amendroent  (b) Including the name of its registered agent and the street
the restated articles of incorporation that change the corporaigdresof its registered dite, aschanged, in articles of amend
name. mentto its articles of incorporation, in a restatement cdiitiles

(b) A foreign corporation maypon change of name, registeof incorporation or in articles of mger.
its corporate name for no mottean 10 years by delivering to the (c) If a domestic corporation, including the name of its regis
departmenfor filing an application, executed by the foreign-cortered agent and the street address of its registerfidepfas
poration,simultaneously with the delivefgr filing of an applica changedin its annual report under531.1622 A change under
tion for an amended certificate of authority that changes the cthis paragraph is &ctive on the date on which the annual report

poratename. is filed by the department.

(3) EFFECTIVEDATE. A corporate name is registered unsid. (2) CONTENTSOF STATEMENT OF CHANGE. Except as provided
(2) or (2) for the applicans exclusive use on thefe€tive date of in sub.(3), a statement of change shall include all of the following
the application. information:
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(a) The name of the corporatiamd, if applicable, a statementthe department, the corporation may be served by publishing
thatthe corporation is incorporated under this chapter class2 notice, under ct285, in the oficial state newspaper

(b) The name of its registered agent, as changed. (4) OTHERMETHODSOF SERVICE. This section does not limit or
(c) The street address of its registered agent, as changed affectthe right to serve any processfice or demand required or

(d) A statement that after the charechanges are made théoermittedby law to be served on a corporation in any other manner
streetaddresses of its registeredicd and the businessfife of pegig;trtlgdg)giww
its registered agent will be identical. ’ ’

(3) REGISTEREDAGENT CHANGE OF ADDRESS. If a registered
agentchanges the street address of his or her businss, die
or she may change the street address of the registéicedadfany
corporationfor which he or she is the registered agent by notifying
the corporation in writing of the change and by signiedher
manuallyor in facsimile, and delivering to the departmentfifer
ing a statement that complies with s(&).and recites that the cor
porationhas been notified of the change.

SUBCHAPTERVI
MEMBERS AND MEMBERSHIPS
181.0601 Admission. (1) CRITERIA AND PROCEDURES. The

articlesof incorporation or bylaws may establish criteria or proce
duresfor admission of members.

History: 1997 a. 79 (2) CoNSENTREQUIRED. A person may not be admitted as a
memberwithout the persos’consent.
181.0503 Resignation of registered agent. (1) STATE- History: 1997a.79

MENT OF RESIGNATION. The registered agent of a corporation mayg1 002 Consideration and certificates.

resignby signing and delivering to the department for filing Except as pro

: h ; A didedin its articles of incorporation or bylaws, a corporation may

s_tatgmenof resignation that includes all of the following informa 5 ymit members for no consideration or farch consideration as

tion: is determined by the board. A corporation may issue certificates
(@) The name of the corporatidor which the registered agentevidencingmembership in the corporation.

is acting. History: 1997 a. 79

(b) The name of the registered agent._ , . 181.0603 No requirement of members. A corporation is
(c) The street address of the corporasocurrent registered ¢ required to have members.

office and its principal dice. History: 1997 a. 79

(d) A statement that the registered agent resigns. 181.0610 Differences in rights and obligations of
disE:eo)ntIiL?jgghcable' a statement that the registeréoe also members. All members shall have the same rights and obliga

) - tionswith respect to voting, dissolution, redemption &nadsfer

(2) Norice To corporATION. After filing the statement, the ynjessthe articles of incorporation or bylaws establish classes of
departmenthall mail a copy to the corporatian its principal mempbershipwith different rights or obiigations. All members
office. shallhave the same rights and obligations with respect tothey

(3) EFrecTIVEDATE. The resignation is fefctive and, if appli  matters gxcept as set forth in or authorized by the articles of-incor
cable,the registered @ie is discontinued on the earlier of the-fol porationor bylaws.
lowing: History: 1997 a. 79

(a) Sixty days after the department receives the statemenigh) o511 Transfers. (1) WHEN AUTHORIZED. Except as set
resignatiorfor filing. _ forth in or authorized by the articles of incorporation or bylaws,

(b) The date on which the appointment of a successor regdsmember of a corporation may not transfer a membership or any
teredagent is dective. right arising from a membership.

History: 1997 a.79 (2) ADOPTION OF RESTRICTIONS. If transfer rights have been
provided,no restriction on them shdlke binding with respect to

/1&81'0504 i Srsrvmg ton gorporatlt]orgh 1) REG'.STEREDtAfGENT' amember holding a membership issued beforaduption of the
\ corporatiors registered agent is the corporaimgent for Ser o qyrictionunless the restriction is approved by the memaeds
vice of process, notice or demand required or permitted bydaw,

h - the affected member
be served on the corporation. History: 1997 a. 79

(2) By maIL. Except as provided in su®), if a corporation o )
hasno registered agent or the agent cannot with reasonable diff1.0612 Member’s liability to 3rd parties. A member of
gence be served, the corporation may be served by registered @@rporation is not, as a memppersonally liabldor the acts,
certified mail, return receipt requested, addressed to the cerpd¥gbts liabilities or obligations of the corporation.
tion at its principal dice. Service is perfected under this subsec History: 1997 a.79

tion at the earliest of the following: . ~181.0613 Member’s liability for dues, assessments
(@) The date on which the corporation receives the mail. and fees. A membemay become liable to the corporation for
(b) The date shown on the return receipt, if signed on behdifes,assessments or feef\n article of incorporation or bylaw

of the corporation. provision or a resolution adopted by the board authorizing or
(c) Five days after its deposit the U.S. mail, if mailed post imposing dues, assessments or fees does not, of itelate
paid and correctly addressed. liability.

(3) By puBLICATION. (a) Except as provided in pép), if the History: 1997 a.79

addressf the corporatios principal ofice cannot be determined 181.0614 Creditor’'s action against member . (1) FiNAL
from the records held by the department, the corporationi@ay;ubcMENTREQUIRED. A proceeding may not be brought by a credi
servedby publishing eclass 3 notice, under cB85, in the com  tor to reach the liabilityif any, of a member under $81.0613to
munity where thecorporations principal ofice or registered the corporation unless final judgmeinas been rendered in favor
office, as most recently designated in the records of the depaftthe creditor against the corporation.
ment,is located. (2) INTERVENTIONAND JOINDER. A creditor of the corporation,
(b) If a process, notice or demand is served by the departmeith or without reducing thereditors claim to judgment, may
on a corporatiorunder s181.1421and the address of the corporaintervenein a creditors proceeding brought under suf) to
tion’s principal ofice cannot be determined from the records akachand apply unpaid amounts due the corporation. Any-mem
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ber who owes ammount to the corporation may be joined in the (d) An act or omission for which the volunteer received-com

proceeding. pensatioror any thing oSubstantial value instead of compensa
History: 1997 a. 79 tion.
o ) . (e) Negligence in the practice of a profession, trade or oecupa
181.0620 Termination, expulsion and suspension. tion that requires a credential, as defined i440.01 (2) (8)or

(1) TERMINATION OF MEMBERSHIP. Unless otherwise provided in otherlicense, registration, certification, permit or approval, if the
the articles of incorporation, membership shall be terminated ylunteerdid not have the required credential, license, registra

death,voluntary withdrawal or expulsion, and thereafter all of thgon, certificate, permibr approval at the time of the negligent act
rights of the member in the corporation orite property shall or omission.

cease. (3) APpLICABILITY. (a) Excepas provided in pafb), this see
(2) ExpuLsioNAND susPENSION. Members may be suspendedion does not apply to any of the following:
or expelled in the manner providedthe articles of incorporation, 1. A civil or criminal proceeding brought by or on behalf of
orin the bylaws, if the articles so provide. If no provision is madg,, governmental unit, authority or agency
in the articles of incorporation, a member may be expelleslisor 2. A proceeding brought by any person for a violation of state

pendedor a specific period of time, by arfiehative vote of two— r federal law if the i .
: h e proceeding is brought undermexpress private
thirds of the members entitled to vote, or of two-thirds of thﬁght of action created by state or federal statute.

directorsif there are no members entitled to vote. . - . :
3. Claims arising from the negligent operation by a volunteer

(3) LiasiLiTy. A member who has been expelled or suspendgd, . iomopbile, truck, train, airplane or other vehicle for which
may be liable to the corporation for dues, assessments or fﬁﬁ%peratots permit, license or insurance is required

becauseof obligations incurred or commitments made before (b) Paragrapa) 1.and2. does not applyo a proceeding

expulsionor suspension. . .
HF?story: 1997 a. 7p9 broughtby or on behalf of a governmental unit, authority or
agencyin its capacity as a contractor

181.0622 Purchase of memberships. A corporationmay  History: 1997a.79

purchasethe membership of a member who resigns or whose
memberships terminated for the amount and pursuarihe con SUBCHAPTERVII
ditions set forth in or authorized by its articles of incorporation
bylaws. A corporation may not make a payment under this section
thatviolates s181.1302 (1) MEMBER MEETINGS AND VOTING
History: 1997 a. 79
181.0701 Annual and regular meetings. (1) ANNUAL

181.0640 Delegates. (1) ROLE OF DELEGATES. A COrpora meeTiNGs. A corporation with members shall hold annual meet
tion may provide in its articles of incorporation or bylaws that deings of members at a time stated in or fixed in accordance with the
egateshave some or all of the authority of members. bylaws.

(2) PermissiBLE PROVISIONS. The articles of incorporation or  (2) MEMBERSHIPMEETINGS. A corporation with membersay
bylaws may include provisions relating to all of the following: hold regular membership meetingsthe times stated in or fixed

(a) Dividing the membership into geographical or other dign accordance with the bylaws.
tricts or units. (3) Prace oF MEETINGS. Annual and regular membership

(b) Determining the number of delegates to be electedéh Meetingsmay be held in or outside of this state at the place stated

district or unit. This determination may be made from time to tim# or fixed in accordance with the bylaws. If no place is stated in
by the board of directors. or fixed in accordance with the bylaws, the corporation $tuidi

(c) The characteristics, qualifications, rights, limitations angnu@land regular meetings at tberporations principal ofice.
obligationsof delegates, including their selection and removal. (4) MATTERSCONSIDEREDAT ANNUAL MEETINGS. At the annual

. . : . ; eeting,an oficer shall report otthe activities and financial cen
eg;cti()BSCalllng, noticing, holding and conducting meetings of OleE}Inition of the corporation and the members shall consider and act

. i . upon such other matters as may be raised consistent with the
(e) Carrying on corporate activities during and between me?é)quirementwf 5.181.0705

ings of delgggtes. . . __ . (5) MATTERS CONSIDEREDAT REGULAR MEETINGS. At regular
(f) Providingfor the election or appointment of district or unitneetingghe members shall consider and act upon such masters

committeesand oficers. may be raised consistent with the requirements 84.0705

History: 1997 a. 79 .

(6) FAILURE TO HOLD MEETING. The failure to hold an annual

or regular meeting at a time stated in or fixed in accordance with
(,Ehcorporatiors bylaws does notfatt the validityof any corporate
tion.
?History: 1997 a. 79

181.0670 Limited liability of volunteers. (1) DEFINITION.
In this section, “volunteer” means an individual, other than
employeof the corporation, who provides services to or on beh&
of the corporation without compensation.

(2) LimiTED LIABILITY. Except as provided in suf®), avolur  181.0702 Special meeting. (1) WHENHELD. A corporation
teeris not liableto any person for damages, settlements, feggith members shall hold a special meeting of members ibéany
fines, penalties oother monetary liabilities arising from any acthe following occurs:
or omission as a volunteeunless the person assertirapility (8) A special meeting is called by the board or any person
provesthat the act or omission constitutes any of the followingathorizedby the articles of incorporation or bylaws to call aspe

(a) A violation of criminal lawunless the volunteer had fea cial meeting.
sonablecause to believe that his or her conduct was lawful or had(b) Members holding at least 5% of the voting power of a cor

no reasonable cause to believe that his or her conduct was unlgg¥ation, or such other percentage specified in the artiofes

ful. incorporationor bylaws,sign, date and deliver to any corporate
(b) Wilful misconduct. officer one or more written demands for the meeting describing
(c) If the volunteer is directoror officer of the corporation, oneor more purposes for which it is to be held.

anact or omission within the scope of the volunteeluties asa  (2) RecorppaTe. The close of business on the 30th day before

directoror officer. delivery of the demand for a special meeting to any corporéite of
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ceris the record date for determining if the percentage require (4) ADJOURNEDMEETINGS. Unless the bylaws require other
mentof sub.(1) (b) has been met. wise, if an annual, regular ospecial meeting of members is

(3) IFNOTICENOT GIVEN. Notwithstanding suki4), if a notice ~ adjournedto a diferent date, time or place, notice need not be
for a special meeting demanded under §up(b) is not given given of the new date, tlmg or place,. if the new date, time or place
unders.181.0705within 30 days after the date on which the writiS announced at the meetibgfore adjournment. If a new record
tendemand is delivered corporate diter, a person signing the date for the adjourned meeting is or must be fixed under s.
demandmay set the time, and, subject to €dp, theplace, of the 181.0707 notice of the adjourned meeting must be given under
meeting. The person signing the demand shall give notice undbis section to the members of record as of the new record date.
s.181.0705 (5) NOTICEOFISSUESRAISEDBY MEMBERS. When giving notice

(4) PLacE OF MEETING. A corporation may hold a specialof an annual, regular or special meetifignembers, a corporation
meetingof members iror outside of this state at the place stateghallgive notice of a matter that a member intends to raigeeat
in or fixed in accordance with the bylaws.nti place is stated or meetingif requested in writing to do so by a person entitled to call
fixed in accordance with the bylaws, a corporation shall holdaspecial meeting and the request is received by the secretary or
specialmeeting at the corporatianprincipal ofice. p_residen_t)f the corporati_on at least 10 days before the corporation

(5) ScopeorMEETING. Only those matters that are within thedivesnotice of the meeting.
purposedescribed in the meeting notice required by84.0705  History: 1997a.79
may be conducted at a special meeting of members.

History: 1997 a. 79 181.0706 Waiver of notice. (1) WAIVER REQUIREMENTS. A

membermay waive any notice required by this chaptiee arti
181.0704 Action by written consent. (1) WHeEN per  cClesof incorporation, or bylawbefore or after the date and time
mITTED. Unless limited or otherwise provided time articles of statedin the notice. The waiver must be in writing, be signed by
incorporationor bylaws, action required grermitted by this themember entitled to the notice, and be delivered todigora
chapterto be approved by the members may be approved withéign for inclusion in the minutesr filing with the corporate
ameeting of members if the action is approved by members holgcords.

ing at least 80% of the voting power a diferent percentage, not  (2) EFFECTOFATTENDANCE. A membels attendance at a meet
less than 50%, specified in the articles of incorporation or bylavisg waives objection to all of the following:

The action must be evidenced by one or more writtensents  (a) Lack of notice or defective notice of the meeting, unless the
describingthe action taken, signed by thequired number of memberat the beginningf the meeting objects to holding the
membersand delivered to the corporation for inclusion in thgheetingor transacting business at the meeting.

minutesor filing with the corporate records. All signatures on the (b) Consideration of particular matter at the meeting that is

written consent shall be dated and, in determining whether tﬂgt within the purpose or purposes described in the meeting

requirednumber of members have signed the consent, only thopgice \nless the member objects to considering the matter when
signatureslated after the date of the most recent meetirigeof ;; is presented.

membersmay be counted. History: 1997 a. 79
(2) RecorDp DATE. If not otherwisedetermined under s.
181.01600r 181.0707 the record date for determining memberd81.0707 Record date; determining members entitled
entitiedto take action without a meeting is the date on which the notice and vote. (1) RECORDDATE FORNOTICE. The bylaws
first member signs the consent under gp. of a corporation may fix or provide the manner of fixing a date
(3) EFrECTOF CONSENT. A consent signed under this sectioriherecord date for determining the members entitbexotice of
hasthe efect of a meeting vote and may be described asisucta members’ meeting. If the bylaws do not fix or provide for fixing
any document filed with the department. such a record date, the board may fix a future date as such a record
(4) NOTICE REQUIREMENTS. Written notice of member date. If no such record date is fixed, members at the close of busi

approvalunder this section shall be given to all members wHisson the business day preceding the day on which notice is
havenot signed the written consent. If written notice is requireglivenare entitled to notice of the meeting. Howeifex meeting

memberapproval under this section shall &fective 10 days IS held without notice, the determination of who is entitled to
aftersuch written notice is given. waive notice is made as of the close of business on the business

History: 1997 a. 79 day preceding the day on which the meeting is held.
) ) (2) RECORDDATE FORVOTING. The bylaws of aorporation

181.0705 Notice of meeting. (1) WHENREQUIRED. A COF  mayfix or provide the manner of fixing a date as the record date
porationshall give notice of meetings of members as providedfor determining the members entitled to vota atembers’ meet
its bylaws or if the bylaws are silent, in a manner that is fair an@g. If the bylaws do not fix or provide for fixing sucirecord
reasonable. date,the board may fix a future date as such a record date. If no

(2) InGENERAL. Any notice that conforms to the requirementsuchrecord date is fixed, members on the date of the megting
of sub.(3) is fair and reasonable. Except for matters referred 4pe otherwise eligible to vote are entitled to vote at the meeting.
in sub.(3) (b), other means of giving notice may also be fair and (3) RecorRDDATE FOREXERCISEOF OTHERRIGHTS. The bylaws
reasonablevhen all of the circumstances are considered. Sectigfy fix or provide the manner for determining a dasethe record

181.0141applies to notices provided under this section.  datefor the purpose of determining the members entitled to exer
(3) Norice saFEHARBOR. Notice is fair and reasonableaill  ciseany rights in respect of amgher lawful action. If the bylaws
of the following conditions exist: do not fix or provide for fixing such a record date, the board may

(a) The corporation notifies its members of the place, date dindin advance such a record date. If no such record déixeds
time of each annual, regular and special meeting of members mambersat the close of business on the day on which the board
morethan 60 days and not less than 10 days wotice is mailed adopts the resolution relating theredothe 60th day before the
by other tharfirst class or registered mail, 30 days, before thdateof such other actiowhichever is laterare entitled to exer
meetingdate. cise such rights.

(b) Notice of an annual aegular meeting includes a deserip  (4) LIMITATIONS ONRECORDDATES. Unless the bylaws of a eor
tion of any matter or matters that must be approved by the mgporationprovide otherwise, a record date fixed under this section
bersunder s.181.0723 (2)181.0831 181.0873 (4)181.1003 may not be more than 70 days before the meeting or action+equir

181.1021181.1105181.12020r 181.1401 ing a determination of members occurs.
(c) Notice of a special meeting includes a descriptiothef (5) ADJOURNED MEETINGS. A determination of members
matteror matters for which the meeting is called. entitledto notice of or to vote at a membership meetingéctie
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for any adjournment of the meeting unless the board fixesva summarily order the inspectioor copying at the corporatia’
datefor determining the right to notice or the right to vote, whicexpenseand may postpone the meeting for which the list was pre
it must do if the meeting is adjourned tdate more than 70 dayspareduntil the inspection or copying is complete and roeder
afterthe record date for determining members entitled to noticetb& corporation to pay theembels costs, including reasonable
the original meeting. attorneyfees, incurred to obtain the order

(6) CouRT-ORDEREDADJOURNMENT. If a court orders a meet  (5) EFFECTOFNONCOMPLIANCE. Refusal or failure to prepare
ing adjourned to a date more than 120 days after the date fixeddiomake available the list of members does nigicathe validity
the original meeting, it may provide that the original recdade of action taken at the meeting.
for notice or voting continues infett or it may fix a new record  History: 1997 a. 79

datefor notice or voting. ] )
History: 1997 a. 79 181.0721 Voting entitlement generally . (1) IN GENERAL.

Unlessthearticles of incorporation or bylaws provide otherwise,
181.0708 Action by written ballot. (1) WHEN PERMITTED.  eachmember is entitled to one vote on each matter voted on by the
If permitted by the articles of incorporationbiplaws, any action members.
thatmay be taken at an annual, regaiaspecial meeting of Mém  (2) MeMBERSHIPIN THE NAME OF MULTIPLE PERSONS. Unless
bersmay be taken without a meeting if the corporation deliversgge articles of incorporation or bylaws provide otherwise, if a
written ballot to every member entitled to vote on the matter \empershipstands of record in the names of 2 or more persons,

(2) BALLOT REQUIREMENTS. A written ballot shall set forth their acts with respect to voting shall have the followirigasf
eachproposed action and provide apportunity to vote for or (a) If only one votes, such act binds all.

againsteach proposed action. . (b) If more than one votes, the vote shall be divided on-a pro
(3) VOTING REQUIREMENTS. Approval by written ballot under (5iadpasis.

this section shall be valid only when the number of voteslBast " pisiory: 1997 a. 79

ballot equals or exceeds the quorum required to be present at a

meeting authorizing the actionand the number of approvals181.0722 Quorum requirements. (1) INGENERAL. Unless

equalsor exceeds the number of votes that would be requiredtitgs chapterthe articles of incorporationy bylaws provide for a

approvethe matter at a meeting at which the total number of voteigheror lower quorum, 10% of the votes entitled to be cast on a

castwas the same as the number of votes cast by ballot. mattermust be represented at a meeting of members to constitute
(4) SoLiCITATION REQUIREMENTS. A solicitation for votes by aquorum on that matter
written ballot shall include all of the following: (2) BYLAW AMENDMENT TO DECREASEQUORUMREQUIREMENTS.
(@) The number of responses needed to meet the quorAnbylaw amendment to decrease the quorum for any member
requirements. actionmay be approvely the members punless prohibited by
(b) The percentage of approvals necessargpprove each thebylaws, by the board.
matterother than election of directors. (3) BYLAW AMENDMENT TO INCREASEQUORUM REQUIREMENTS.
(c) The time by which a ballot must be received by the corpoA bylaw amendment to increase the quorum required for any
tion in order to be counted. memberaction must be approved by the members.

(5) RevocarioN. Except as otherwise provided in the articles (4) QUORUM TO TAKE UP ADDITIONAL MATTERS. The only mat
of incorporation or bylaws, a written ballot may not be revoketgrsthat may be voted upon at an annual or regular meeting of
History: 1997 a. 79 membersare those matters that are described in the meeting
notice,unless at least one of the following conditions is met:
(a) One-third or more of theoting power of the membership
present in person or by proxy

181.0720 Members’ list for meeting. (1) LIST OF MEM-
BERS. After fixing a record date for a notice of a meeting, a corpg,

ration shall prepare an alphabetical list of the names of all of ifs (b) The meeting notice contains a general statement that mat

membersvho are entitled to notice of the meetinthe list must rsother than th ifically descriiadhe notice mav b
show the address and number of votes each member is entitldg§ROer than those specifically describadhe notice may be
onsiderecht the meeting.

vote at the meeting.The corporation shall prepare on a currerft Historv: 1997 a. 79
basisthrough the time of the membershigeting a list of mem v '
bers,if any, who are entitled to vote at the meeting, but not entit|

to notice of the meeting. This list shall be prepared osé@imee jry of the votes entitled to be cast by the members present in person
basis as and be part of the list of members. or represented by proxy at a meetingvatch a quorum is present

(2) INSPECTIONBEFOREMEETING. The list of members mube  shallbe necessary for thaloption of any matter voted upon by
availablefor inspection by any member for the purpose@ft  the members, unless a greater proportion is required bytthis
municationwith other members concerning the meeting, begiker, the articles of incorporation or the bylaws.
ning 2 business days after notice is given of the meeting for which(z) AMENDMENT TO CHANGE VOTING REQUIREMENTS. A bylaw
thelist was prepared and continuing through the meeting, at theendmento increase or decrease the vote required for any mem
corporation’sprincipal ofice or at a reasonable place identified ifhar action must be approved by the members.
the mg eting notlt():g n theltty where thg met?tmg will bet-ktllelg' A (3) VOTESBY CORPORATIONSAND LIMITED LIABILITY COMPA-
membera membes agent or a membsrattorney is entitled on !

: . ; NIES. A corporatamembets vote may be cast by the president of
written demand to I;nslpect and, subject lto:l_58;1.1602 (S)ﬁnd me membgr corporation, or byln))// other o‘f>(/:er opr proxy
égrl’élgfpsetr?sgo%rting t'ﬁ; Stegorgisign;gﬁ;ggefgp i?wsgetct? (;rr?eappointed)y the president of such corporation, in the absehce

’ " expressnotice of the designation agome other person by the

i (3]2 'NSPECT'ONAT.lMEIET'NGh The cprporatcijon shall make theyoarqof directors or bylaws of the member corporation. A limited
ist of members available at the meeting, and any memb@m  |iapijiy company member vote may be cast by a manager of the
ber'sagent or a membarattorney is entitled to inspect the list ]

. . ; X emberlimited liability compan
anytime during the meeting or any adjournment. History: 1997 a. 79 y pany

(4) RerusaALTOALLOW INSPECTION. If the corporatiomefuses
to allow a membera membes agent or a memberattorney to 181.0724 Proxies. (1) RIGHT To VOTE BY PROXY. Unless the
inspectthe list of members before at the meeting or to copy thearticles of incorporation or bylaws prohibit or limit proxy voting,
list as permitted under su®), the circuit court for the county a member may appoint a proxy to vote or otherwise act for the
wherea corporatiors principal ofice, or if none in this state, its memberby signing an appointmefirm either personally or by
registeredoffice, is located, on application of the membeay an attorney-in—fact.

9%1.0723 Voting requirements. (1) INGENERAL. A major
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(2) WHEN EFFECTIVE. An appointment of a proxy isfettive (2) WHEN NAME DOES NOT CORRESPONDTO MEMBER. If the
whenreceivedby the secretary or othefficer or agent authorized namesigned on a vote, consent, waiver proxy appointment
to tabulate votes. An appointment is valid farrhonths unless doesnot correspond to the record name of a mentbercorpora
adifferent period is expressprovided in the appointment form. tion if acting in good faith is nevertheless entitled to accept the
(3) EFFECTOF DEATH ORINCAPACITY. The death or incapacity Vote, consent, waiveror proxy appointmerdnd give it efect as
of the member appointing a prorges not déct the right of the the act of the member if any of the following conditions exists:
corporationto accepthe proxys authority unless notice of the (a) The member is an entity and the name signed purports to
deathor incapacity is receively the secretary or otherfiokr or  bethat of an dicer or agent of the entity
agentauthorized to tabulate votes before the proxy exercises(b) The name signed purports to be that of an attorney—in—fact
authorityunder the appointment. of the member and if the corporation requests, evidence accepta
(4) RevocasiLITY. An appointment oh proxy is revocable by ble to the corporation of the signatosyauthority to sign for the
the member unless the appointmédatm conspicuously states memberhas been presented with respect to the vote, consent,

thatit is irrevocable. waiver, or proxy appointment.

(5) METHODS OF REVOCATION. Appointment ofa proxy is (c) Two or more persons hold the membership as cotenants or
revokedby the person appointing the proxy in any of the followfiduciariesand the name signed purports to be the name of at least
ing ways: oneof the coholders and the person signing appears to be acting

(a) Attending any meeting and voting in person. on behalf of all of the coholders.

(b) Signing and delivering to treecretary or other fi€er or (3) WHEN CORPORATIONIS ENTITLED TO REJECT. The corpora

agentauthorized to tabulate proxy votes eitlewriting stating tion is entitledto reject a vote, consent, waiyer proxy appoint

that the appointment of the proxy is revoked or a subsequenentif the secretary or other fiéer or agent authorized to tabu

appointmenform. late votes, acting in good faith, has reasonable basis for doubt
(6) ACCEPTANCEBY CORPORATION. Subject to s181.0727and ~ aboutthe validity of the signature on it or about the signasory’

any express limitation on theroxy’s authority appearing on the authorityto sign for the member

faceof the appointment form, a corporation is entitled to accept (4) LiasiLiTy. The corporation and its fafer or agent who

the proxy’s vote or other action as that of the member making theceptsor rejects a vote, consent, waiver proxy appointment

appointment. in good faith and in accordance witie standards of this section
History: 1997 a. 79 arenot liable in damages to the member for the consequences

. ) ) the acceptance or rejection.
181.0725 Cumulative voting for directors. (1) IN GEN- (5) VALIDITY OF ACTION. Corporate actiorbased on the
ERAL. If the articles of incorporation or bylaws provide for Pumuacceptanceor rejection of a vote, consent, waiver proxy
lative voting by members, members mayvsoe, by multiplying ointmentnder this section is valid unless a court of competent
the number of votes the members are entitled to cast by the nun] ﬁp

. , Sdiction determines otherwise.
of directors for whom they are entitled to vote, aast the product ~ ¢ 1997 a. 79

for a single candidate or distribute the product among 2 or more
candidates. 181.0730 Voting agreements. (1) PERMISSIBLE AGREE

(2) WHEN NOT AUTHORIZED. Cumulative voting is not autho menTs. Unless prohibited by a corporatisaiticles of incorpora
rized at a particular meeting unless any of the following occurgon or bylaws, two or more members may provide formttaaner

(a) The meeting notice or statement accompanying the notibewhich they will vote by signingn agreement for that purpose.
statesthat cumulative voting will take place. (2) ENFORCEABILITY. A voting agreement created under this

(b) A member gives notice during the meeting and before thectionis specifically enforceable.
voteis taken of the membarintent to cumulate votes, and if one History: 1997 a. 79
membergives this notice all other members participatinghie
electionare entitled to cumulate their votes without giving furthek81.0735 Voting power. \oting power is determined gk
notice. ing the total number of votes entitled to dzest for the election of

(3) REMOVAL OF DIRECTORS. A director elected by cumulative directorsatthe time the determination of voting power is made,
voting may be removed by the members without cause if t@é?'“d'nga vote which is contingent upon the happewifg cor
requirementsf s.181.0808are met unless the votes cast againgftion or event that has not occurred at the time. Wheiass is
removal,or not consenting in writing to such removal, would pgntitledto vote as a class for directors, the determination of voting
sufficientto elect such director if voted cumulatively at an electidpPWerof the class shall be based on the percentage otithber
at which the same total number of votes were castif such of directors the class is entitled to elect out of the total number of
actionis taken bywritten ballot, all memberships entitled to voteduthorizeddirectors.
werevoted, and the entire number of directors authorized at th&Story: 1997a. 79
time of the directols most recent election were then being electefi

2 | Memb i 81.0740 Derivative proceedings; definition. In ss.
(4) IDENTICAL MEMBERSHIPAND DIRECTORS. Members may not g7 074010 181.0747 “derivativeproceeding” means a civil suit
cumulativelyvote if the directors and members are identical.

Historv: 1997 &. 79 in the right of a corporation pto the extent provided in ss.
Istory: a 181.0741 181.0743and181.0745to 181.0747 in the right of a

181.0726 Other methods of electing directors. A corpe  foreigncorporation.
ration may provide inits articles of incorporation or bylaws for History: 1997a.79

electionof directors by members or delegates on the basis of ch oo N . .
ter or other aganizational unit; byegion or other geographic unit; P81.0741 Derivative proceedings; standing. A deriva

by preferential voting; or by any other reasonable method. 'tive proceeding may bierought in the right of a corporation or-for

History: 1997 a. 79 eigncorporation to procure a judgment in its favor by one or more
membershaving 5% or more of the voting power or by 50 mem
181.0727 Acceptance of instruments showing mem - bers, whichever is less, if each of these members meets all of the

ber action. (1) WHEN NAME CORRESPONDSTO MEMBER. If the following conditions:

namesigned on a vote, consent, waj\@rproxy appointment cor (1) MemeersHIP. Themember was a member of the corpora
respondgo the name of a membehe corporation if acting in tion at the time of the act or omission complained of or became a
goodfaith is entitled taccept the vote, consent, waivarproxy memberthrough transfer by operation of law from a person who
appointmentnd give it elect as the act of the member wasa member at that time.
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(2) REPRESENTINGCORPORATION'S INTERESTS. The member membersshall have the burdesf proving that the requirements
fairly and adequately represents the interests of the corporationfisub.(1) have not been met.
enforcingthe right of the corporation. (6) COURT-APPOINTEDPANEL. Upon motion by the corpora
History: 1997 a.79 tion, the court may appoint a panel of one or more independent
S . persongo determine whether maintenance of the derivative pro
181.0742 Derivative proceedings; demand. Nomember ceedingis in the best interests of the corporation. If a panel is
may commence a derivative proceeding until all offblowing  5ppointecunder this subsection, the members shall have the bur
occur. denof proving that the requirements of s(t). have not been met.
(1) WRITTEN DEMAND. A written demand is made upon the History: 1997 a. 79
corporationto take suitable action. o _ _ _
(2) ExPIRATION OF90-DAY PERIOD. Ninety daysexpire from the 181.0745 Derivative proceedings; discontinuance or
date on which a demand under sdhwas made, unless the memSettlement. A derivative proceeding may not be discontinued
ber is notified before the expiration of the 90 days thatdngora O Settled without the coust'approval.
tion has rejected the demand or unless irreparable injury tothe ~ History: 1997 a.79

porationwould result by waiting for the expiration of tBé—day 181.0746 Derivative proceedings: payment of expen -

p%gg,;,: 1997 a. 79 ses. (1) AUTHORITY OF COURT. On termination of the derivative
proceedingthe court may do any of the following:
181.0743 Derivative proceedings; stay of proceed - (a) Notwithstanding s314.04 (1) order the domesticorpora

ings. If the corporation or foreigaorporation commences antion or foreign corporation to pay the plaifitif reasonable expen
inquiry into the allegations made fine demand under%81.0742 ses,including attorney fees, incurred in the derivative proceeding
(1) or in the complaint, theourtmay stay any derivative proceed by the members wheommenced or maintained the derivative

ing for the period that the court considers appropriate. proceedingif the court finds that the derivative proceeding has
History: 1997 a. 79 resultedin a substantial benefit to the domestic corporation er for
o ] o eign corporation.
181.0744 Derivative proceedings; dismissal. (b) Order the members who commenced or maintained the

(1) WHEN DIsMISSAL REQUIRED. The court shall dismissderiva  qerivative proceeding to pay any defendanteasonable expen
tive proceeding on motion by the corporatiorihié court finds, geg, including attorney fees, notwithstanding &14.04 (1)
subjectto the burden of proof assigned under g&por (6), that  jncurredin defending the derivative proceedingtié court finds
oneof the groups specified in su@) or(6) has determined, acting that the derivative proceeding was commenced or maintained
in good faith afteconducting a reasonable inquiry upon which itgjithout reasonable cause or for an improper purpose.
conclusionsare based, that maintenance of the derivative pro (2) SECURITY FOREXPENSES. In anyaction brought in the right

ceedingis not in the best interests of the corporation. _ of any corporation by fewer than 3% of the members, the defen
(2) INDEPENDENTDIRECTORDETERMINATION. Unless a panel is gantsshall be entitled, upon applicationtte court, to require the
appointedunder sub(6), the determination in sulfl) shall be pjaintiffs to give security for the reasonable expenses, including
madeby any of the following: attorneyfees. The amourdf the security may be increased or
(a) A majority vote of independent directors present at a-meeecreasedby the court having jurisdiction over the action upon a
ing of the board of directors if the independent directors constitigieowingthat the security has or may becomedequate or exces
aquorum. sive.
(b) A majority vote of a committee consisting of 2 or more History: 1997 a.79
independentirectors appointetly a majority vote of the inde L . L
pendentdirectors present at a meeting of the board of directof81.0747 Derivative proceedings; applicability . (1) To

whetheror not the voting independent directemstitute a quo FOREIGNCORPORATIONS, In any derivative proceeding in the right
rum. of a foreign corporation, the matters covered byl84.0741

(3) WHO IS CONSIDEREDAN INDEPENDENTDIRECTOR. Whether 181.0742and181.0744shall be governed by the laws of the juris

adirector isindependent for purposes of this section may not géctlon of incorporation of the foreign corporation.

determinedsolely on the basis of any one or moféhe following ~__ (2) TO CORPORATIONSWITHOUT MEMBERS. Unless the articles
factors: of incorporation or bylaws provided otherwise at the time of the

actor omission complained of, sk81.0741t0 181.0746applyto

(@) The nomination or election die director by persons who rporationswithout members, except that all referendes

are defendants in the derivative proceeding or against whq, ” i "

actionis demanded. ﬁ?srgggrlggaelll %e read as “director”.
(b) The naming of thelirector as a defendant in the derivative

proceedingor as a person against whom action is demanded.

(c) The approval by the director of the act being challenged in SUBCHAPTERVIII
the derivative proceeding or demand if thet resulted in no per
sonalbenefit to the director DIRECTORS AND OFFICERS

(4) PLEADINGS WHEN DEMAND REJECTED. If a derivative pre
ceedingis commenced after a determination was made rejecting1 0801 Requirement for and duties of board.
ademand by a memhehe complaint shall allege with particular (1) Boarp REQUIRED. A corporation shall have a board.

ity facts estabhshm_g any of the foIIowmg: ) ) (2) PowersoF BOARD. Except as provided in this chapter or

~ (a) That a majority of the board of directors did not consist @fb.(3), all corporate powers shall leercised by or under the

independentlirectors at the timthat the determination was madeauthorityofl and the déirs of the corporation managed under the
(b) That the requirements of sytt) have not been met. directionof, its board.

(5) BURDEN OF PROOF. If a majority of the boardf directors (3) DeLEGATION. (a) The articles of incorporation bylaws
did not consist of independent directors at the time that the- det@pprovedby the members, #ny may authorize a person to exer
minationrejecting a demand was made, the corporation shall havige some orll of the powers which would otherwise be exercised
the burden of proving that the requirements of fibhave been by a board. @ the extent so authorizedich a person shall have
met. If a majority of the board of directors consisted of indepethe duties and responsibilities of the board, and the directors shalll
dentdirectors at the time that the determination was made, therelieved to that extent from such duties and responsibilities.
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(b) A person is not a member of the board solely becausetlod effective date if the board provides that the successor does not
powersdelegated to that person under. pa). takeoffice until the efective date.
History: 1997 a. 79 History: 1997 a. 79

181.0802 Qualifications of directors. A director shall be 181.0808 Removal of directors elected by members or
anindividual. The articles of incorporation or bylaws may-predirectors. Except as otherwise provided in the articlemobr
scribeother qualifications for directors. A director need not begorationor bylaws of a corporation, all of the following apply:
residentof this state or a member of the corporation unless the arti (1) RemovaL IN GENERAL. The members may remove, with
clesof incorporation or bylaws so prescribe. without cause, one or more directors elected by them.

History: 199779 (2) REMOVAL OF DIRECTORSELECTEDBY GROUP. If a director is
181.0803 Number of directors. (1) Minimum numser. A electedoy a class, chapter or otheganizational unit or by region
boardshall consist of 3 or more individuals, with the number-spe@r other geographic grouping, the director may be removed only
ified in or fixed inaccordance with the articles of incorporation opY the members of that class, chapterit or grouping.
bylaws. _ ?3) NUMBER OF VOTESNEEDEDTO REMOVE. Except as provided

(2) CHANGESIN BOARD SIZE. The number of directors may beil Sub.(8), a director may be removed under s@.or (2) only
increasecbr, subject to sub(1), decreased from time to time byif the number ofotes cast to remove the director would bé-suf

amendmento, orin the manner provided in, the articles of incorcientto elect the director at a meeting to elect directors.

porationor bylaws. (4) CumuLaTiVE voTING. If cumulative voting isauthorized,
History: 1997 a. 79 a director may not be removed if the number of votes, or if the

. . . . directorwas elected by a class, chaptarit or grouping of mem

181.0804 Election, designation and appointment of bers,the number of votes of that class, chapisit or grouping,

directors. (1) CoRPORATIONWITH MEMBERS. If the corporation sufficientto elect the director under cumulative voting is voted
hasmembers, all of the directors except the initial directors shaljainstthe directois removal.

be elected at the first annual meeting of members, arehet (5) MEETING. A director elected by members may be removed
annualmeeting thereafteunless the articlesf incorporation or the members only at a meeting called for the purpose of remov

bylawsprovide some other time or method of election, or Pro"“% the director and the meeting notice must state that the purpose,
thatsome of the directors are appointed by some other persoly“ne of the purposes, of the meeting is removal of the director

aredesignated. . (6) ENTIRE BOARD. An entire board may be removed under
(2) CORPORATIONWITHOUT MEMBERS. If the corporation does ¢ nq (1) to (5)
not have members, all of the directessceptthe initial directors . ’
shallbe elected, appointed or designated as provided artibkes
of incorporation or bylaws. If no method of designation
appointments set forth in the articles of incorporation or bylaw
thedirectors other than the initial directaisall be elected by the
board.
History: 1997 a. 79

(7) BOARD-ELECTED DIRECTORS. A director elected byhe
oardmay be removed without cause by the vote of a majority of
%e directors then in dite or such other number as is set forth in
e articles of incorporation or bylaws. Howeyer director
electedby the board to fill the vacancy of a director elected by the
members may be removed without cause by the memberstbut
the board.

181.0805 Terms of directors generally . (1) IN GENERAL. (8) FAILURE TO ATTEND MEETINGS. If, at the beginning of a

The articles of incorporation or bylaws shall specify the term afirector’s term on the board, the articles of incorporation or

adirector In the absence of any term specified in the articles oflaws provide that the director may be removed for missing a

incorporation or bylaws, the term of a director shallone year specifiednumber of board meetings, the board may remove the

Directors may be elected for successive terms. directorfor failing to attend the specified number of meetings.
(2) EFFECT OF CHANGES ON INCUMBENT. A decrease in the History: 1997a.79

numberof directors or term of €ite does not shorten an incum 181.0809 Removal of designated or appointed direc -

bentdirectors term. ) "
) . . . tors. (1) DESIGNATEDDIRECTORS. A designated director may be
(3) Vacancies. Except as provided in the articles of incorpoy e eqhy an amendment to the articles of incorporation or
ration or bylaws, the term of a director filling a vacancy in thBylawsdeleting or changing the designation. The removal shall

office of a director electety members expires at the next electioffg e tive on the déctive date of the amendment to the articles
of directors by members and the termaafirector filling any other oo noration or bylaws, unless the amendment specifies a dif
vacancyexpires at the end of the unexpired term thattrextor ferentdate

is filling. . .
(4) SERVICEAFTEREXPIRATION OF TERM. Exceptas provided in . (2) APPOINTEDDIRECTORS. (a) EXCcept as otherwise provided
' %)E the articles of incorporation or bylaws, an appointed director

the articles of incorporation or bylaws, despite the expiration : e :
a director's term, the director continues to serve, subject to ?E?ybe removed without cause by the person appointing the direc

181.0807to 181.0810 until the directos successor is elected, b) Th . inted di hall d b
designatedr appointed and qualifies, or until there is a decreage(P) The person removing an appointed director shall do so by

; ; giving written notice of the removal to the appointed director and
|nJggrgzurgl;sgf);gdlrectors. eitherthe presiding dicer of the board or the corporatierpresi
dentor secretary
181.0806 Staggered terms for directors.  Directorsmay (c) A removal under this subsection ideetive when the
bedivided into classes and the termsfiite of the several classesnotice under par(b) is efective under s181.0141unless the
neednot be uniform. notice specifies a future &fctive date.
History: 1997 a. 79 History: 1997 a. 79

181.0807 Resignation of directors. (1) NoTice. Adirec  181.0810 Removal of directors by judicial proceeding.

tor may resign at any time by delivering written notice to the prgl) Grounps For REMovAL.  The circuit court for the county

siding officer of the board or to the president or secretary ~ wherea corporatiors principal ofice is located may remove a
(2) WHEN EFFECTIVE. A resignation is ééctive when the director of the corporation fronoffice in a proceeding com

noticeis received unless the notice specifies a lafectfe date. mencedeither by the corporation day its members holding at

If a resignation is madefeétive at aater date, the board mayleast10% of the voting power of any class, if the court finds all of

makethe efective date earlier and fill the pending vacancy befotée following:
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(a) That the director engaged in fraudulent or dishonest caakenat a board meeting may be taken by written action signed by
duct, or gross abuse of authority or a final judgment has betwo-thirdsof the directors then in fie.
enteredinding that the director has violated a fiduciary duty or a (2) ErrecTivENESs. A consent under this sectibas the same
duty under ss181.0831t0 181.0833 force and déct as a vote of the boanfidirectors taken at a meet
(b) That removal is in the best interest of the corporation. ing andmay be described as such in any articles or document filed
(2) BAR FROM SERVING. A court that removes a director maywith the department under this chaptéFhe written action is
barthe director from serving on the board for a period prescribeffectivewhen signed by theequired number of directors, unless
by the court. adifferent efective date and time are specified in the writtert con
(3) CORPORATION AS DEFENDANT. |f members commence a Sent. If written notice is required under syB), the written action

di d b(1). th ti hall b dearty Shallbe efective on the datepecified in the written consent or on
gggﬁgam@n er sub(1), the corporation shall be madparty the 10th day after the date on which written notice under(&)b.

History: 1997 a. 79 is given, whichever is later
) (3) NorTicg;LiaBILITY. If written action is permitted to be taken

181.0811 Vacancies. (1)_ FILLING OF VACANCIES. Unless by less than all directors, all directors must be noticed immedi
otherwiseprovided in the articles of incorporation or bylaws, angitely of the text of the written consent and of ieefive dateand
vacancyoccurring on the board, includingvacancy created by time. Failure to provide notice under this section does not invali
anincrease in the number of directors, may be filled until the nextethe action taken by written consamtder this section. A
succeedingnnual election by thefafmative vote of a majority directorwho does not sign or consent to the action taken by written
of the directors then in fi€e, although less than a quorum. In theonsenis not liable for the action.
eventthat the board ceasesaxist, and there are no members-hav History: 1997 a. 79
ing voting rights, the members without voting rights have the ] )
powerto elect a new board. 181.0822 Call and notice of meetings. (1) REGULAR

(2) APPOINTEDDIRECTORS. Unless the articles of incorporationMEETINGS. Unless the articles aficorporation, bylaws or su8)
or bylaws provideotherwise, if a vacant fife was held by an pr_owdesotherwse, regular meetings of the board may be held
appointeddirector only the person whappointed the director Without notice. . . ,
may fill the vacancy (2) SpeciaL MEETINGS. Unless the articles of incorporation,

(3) DESIGNATED DIRECTORS. If a vacant dfce was held by a bylaws or sub.(3) provides otherwise, sp(?mal_meetlngs of the
designatedlirector the vacancy shall be filled as providedhe Poardmust be preceded by at least 2 days’ notice to each director
articles of incorporation or bylaws. In the absence of an appli@] the date, time and place, but not the purpose, of the meeting.
ble article of incorporation or bylaw provision, the vacancy may (3) CORPORATIONSWITHOUT MEMBERS. In corporations with
not be filled by the board. outmembers, any board action to remove a director or to approve

(4) WHENVACANCY FILLED. A vacancy that will occur at a spe amatter that would require approval by the members if the €orpo
cific later date, because of a resignatideative at a later date ration had members, shall not be valid unless each director is
unders. 181.0807 (2)or otherwise, may be filled befotae givenat least 7 days’ writtenotice that the matter will be voted
vacancyoccurs but the new director may not takiicefuntil the UPON at @ board meeting or unless notice is waived under s.

vacancyoccurs. 181.0823 . .
History: 1997 a. 79 (4) METHODOFGIVING NOTICE. Unless the articles of incorpo

ration or bylawsprovide otherwise, the presidingfioér of the
181.0820 Regular and special meetings. (1) IN GEN- board,the president d20% of the directors then infime may call
ERAL. If the time and place of a board meeting is fixed by trendgive notice of a meeting of the board.
bylawsor the board, the meeting is a regular meeting. All othemistory: 1997 a. 79
meetingsare special meetings.

2) L A board mav hold reaular or special meetings81-0823 Waiver of notice. (1) WRITTENWAIVERS. A direc
in (()r)outgi(szeﬂgPthis state. y gu pect ! gtor may waive any notice required by this chaptiee articles of

incorporationor the bylaws before or after the date and time stated
in the notice. Except as provided in s(®), the waiver must be
writing, signedby the director entitled to the notice, and filed

(3) METHODSOFCONDUCTINGMEETING. (@) Unless the articles
of incorporation or bylaws provide otherwise, the board may p
mit any or all directors tparticipate in a regular or special meeting - :
or in a committee meeting of the board byto conduct the meet With the minutes or the corporate records.

ing through the use o&ny means of communication by which any _ (2) EFFECT OF ATTENDANCE OR PARTICIPATION. A directors
of the following oceurs: attendancet or participation ira meeting waives any required

1. Al participatingdirectors mav simultaneouslv hear eaCﬁ10tice0f the meeting unless the director upon arriving at the-meet
other'durinp the Eneet?n Y y g or before the vote on a matter not noticed in conformity with
9 9 this chapterthe articles of incorporation or the bylaws objects to

2. All communication during the meeting is immediatelyack of notice and does ndhereafter vote for or assent to the
transmittedto each participating directaand each participating gpjectedto action.

directoris able to immediately send messages to all other partiCipistory: 1997 a. 79
patingdirectors.

(b) If a meeting will be conducted through the use of any meak1.0824 Quorum and voting. (1) Quorum. Exceptas
describedn par (a), all participating directors shall be informedotherwiseprovided in this chaptethe articles of incorporation or
thata meeting is taking place at whicHidfl business may be thebylaws, a quorum of a board consists of a majority of the-direc
transacted.A director participating im meeting by any meanstorsin office immediately before a meeting begins.
describedn par (a) is considered to be present in person at the (2) VoTtin. If a quorum is presenthena vote is taken, the
meeting. If requested by a directaninutes of the meeting shall affirmative vote of a majority of directors present is the act of the
be prepared and distributed to each director board unless thischapter the articles of incorporation or the

History: 1997 a. 79 bylawsrequire the vote of a greater number of directors.
History: 1997 a. 79
181.0821 Action without meeting. (1) MeTHOD. An
actionrequired or permitted to be taken at a board meeting mb§1.0825 Committees of the board. |If the articles of incor
be taken without a meeting if a consent in writing setting forth th@rationor bylaws so provide, the board may adopt a resolution
actionis signed by all of the directors then ificg. If the articles designatingone or more committees. Each committee shaHl con
of incorporation so provide, an action required or permitted to bistof 3 or more directors elected by the board of directovshd

Wisconsin Statutes Archive.


https://docs.legis.wisconsin.gov/document/statutes/1997/181.0831
https://docs.legis.wisconsin.gov/document/statutes/1997/181.0833
https://docs.legis.wisconsin.gov/document/statutes/1997/181.0810(1)
https://docs.legis.wisconsin.gov/document/acts/1997/79
https://docs.legis.wisconsin.gov/document/statutes/1997/181.0807(2)
https://docs.legis.wisconsin.gov/document/acts/1997/79
https://docs.legis.wisconsin.gov/document/statutes/1997/181.0820(3)(a)
https://docs.legis.wisconsin.gov/document/statutes/1997/181.0820(3)(a)
https://docs.legis.wisconsin.gov/document/acts/1997/79
https://docs.legis.wisconsin.gov/document/statutes/1997/181.0821(3)
https://docs.legis.wisconsin.gov/document/statutes/1997/181.0821(3)
https://docs.legis.wisconsin.gov/document/acts/1997/79
https://docs.legis.wisconsin.gov/document/statutes/1997/181.0822(3)
https://docs.legis.wisconsin.gov/document/statutes/1997/181.0822(3)
https://docs.legis.wisconsin.gov/document/statutes/1997/181.0823
https://docs.legis.wisconsin.gov/document/acts/1997/79
https://docs.legis.wisconsin.gov/document/statutes/1997/181.0823(2)
https://docs.legis.wisconsin.gov/document/acts/1997/79
https://docs.legis.wisconsin.gov/document/acts/1997/79

181.0825 NONSTOCK CORPORATIONS Updated 97-98Wis. Stats. Database 18

extentprovided by the resolution or in the articles of incorporation (2) RIGHT To CONTRIBUTION. A director who is liable under
or in the bylaws, the committee may exercise the powetiseof sub. (1) for an unlawful distribution is entitled to contribution
boardwith respect to the management of tHaief of the corpora from all of the following persons:

tion, when the board is not meeting, exceptefiecting oficers or (a) Every other director who could be held liable under &)b.
the filling of vacancies on the board or on committees creat@st the unlawful distribution.

underthis section. The board may elect amenore of its mem (b) Each memberfor the amount that the member accepted
bersas alternate members ofammittee created under this SeCy\q\jing that the distributionvas made in violation of subckill

tion, who may take the place of absent members at any meetipghe articles of incorporation

of the committee. The designation of a committee and the delega 3) W ) A di der thi

tion of authority to it does not relieve the board or any director of (3) WHEN PROCEEDINGBARRED. A proceeding under this sec

P ST ; on is barred unless it is brought within 2 years after the date on
anH)i/Srgrs;Pcnlgggb;I.lt?)g imposed upon the board or director by law which the distribution was made.

History: 1997 a. 79
181.0831 Director conflict of interest. (1) WHEN CON- .
TRACT OR TRANSACTION IS NOT VOID OR v0|DABLE(. )No contract or 181.0840 ~Officers. (1) PRINCIPAL OFFICERS. Unless other
other transaction betweea corporation and a directarr any WiS€ provided in the artlcles of incorporation or bylaws, a corpora
entity in whicha director is a director orfifer or has a material 10N shall have a president, a secretarjreasureand such other
financialinterest, is void or voidable because of the relationshffificersas are appointed by the board.
or interest or because the director is present at the meeting of thé2) ASSISTANT OFFICERS. A duly appointed dicer may
boardor a committee that authorizes, approves or ratifies the c@ppointone or morefficers or assistant fifers if authorized by
tract or transaction or because the directamteis counted for thebylaws or the board.
thatpurpose, if any of the following applies: (3) MuLTIPLE oFFIcES. The same individual may simulta

(a) The relationship or interest is disclosed or known to tigouslyhold more than one fife in a corporation.
boardor committee that authorizes, approves or ratifies the conHistory: 1997 a. 79
tractor transactiorand the contract or transaction was authorized i ) .
approved or ratified by a vote or consenfisight for the purpose 181.0841 Duties and authority of ~officers and agents.

without counting the votes or consents of interested directors.Eachofficer or agent has the authority and spalform the duties
?tforth in the bylaws oito theextent consistent with the bylaws,

b) The fact of such relationship or interest is disclosed - ) A . X
knévgn io the members entitled to votg ahdy authorize, approve ﬁle duties and authority prescribed imesolution of the board or

or ratify that contract or transaction by vote or written consentby direction ofan oficer authorized by the board to prescribe the

T dutiesand authority of other ti€ers.
(c) The contracbr transaction is fair and reasonable to the cor pigiory: 1997 a. 79

poration.

(2) QuoruM REQUIREMENTS. Common and interested direc 181.0843 Resignation and removal of  officers.
torsmay be counted in determining the presence of a quorum(Bt ResIGNATION. An officer may resign at any time by delivering
a meeting of the boarmr a committee that authorizes, approvesoticeto the corporation that complies wiH.81.0141 The res
or ratifies a contract or transaction under gdh. ignationis efective when the notice is delivered, unless the notice
(3) ADDITIONAL REQUIREMENTS. Thearticles of incorporation, Specifies a later ffctive date and the corporation accepts the later
the bylaws or a resolution of the board may impose additiorgifectivedate. If a resignation isfettive at a later date, the board,
requirement®n conflict of interest transactions. or theofficer authorized by the bylaws or the board to appoint the
History: 1997 a. 79 resigningofficer, mayfill the pending vacancy before thedesf-
tive date if the appointment provides that the successor may not
181.0832 Loans to directors and officers. (1) ReQuIRe  takeoffice until the efective date.
MENTS FOR LOAN OR GUARANTEE. EXceptas provided in sul3), ~ (2) RemovaL. The board may remove anyioér and, unless
acorporation may not lend money to or guarantee the obligatigftrictedby the bylaws oby the board, an béer may remove
of a director or dfcer of the corporation unless any of the follow any oficer or assistant €iter appointed by that fi€er under s.

ing occurs: 181.0840(2), at any time, with or withoutause and notwithstand
(a) The particular loan or guarantiseapproved by the mem ing the contract rights, if anyf the oficer removed.
bers. History: 1997 a. 79

(b) The corporatios board determines that thean or guaran . .
teebenefits the corporation and either appravesspecific loan 181.0844  Contract rights of officers. (1) ErrecT oF
or guarantee or a general plan authorizing loans and guaranté@gp'NTM,E';‘qT- The appointment of anfafer does not itself create
(2) EFFECTOFVIOLATIONS. A violation of this section does not contractrights. )
affectthe borrowe's liability on the loan. _ (2) EFFeCTOF REMOVAL OR RESIGNATION. Except as prov_lded
(3) LIMITED APPLICABILITY. This section does not apply to ar" S 181'085}.3 @) an.(cj)flget: S re5|gnatt|0nt %r {\(:Imov?rlimj?e%t
advanceo a director or dfcer that is permitted by 481.0874or 0 anyremedies provided by any contract bétween theepian

181.0877(3) or that is made to defray expensasurred by the thﬁ_corporatlon or otherwise provided by law
; A X . h istory: 1997 a. 79

directoror officer in the ordinary course of the corporat®husi

ness.

History: 1997 a. 79 181.0850 Reliance by directors or officers. Unlessthe

director or officer has knowledge that makes reliance uawar
181.0833 Liability for unlawful distributions. (1) Wren  anteda director onfficer, in dischaging his or her duties to the
LABLE. Except as provided in suf®), a director who votes far ~CorPorationmay rely on information, opinions, reports or state
assentdo a distribution made in violation of subeill or the Ments.any ofwhich may be written or oral, formal or informal,
articlesof incorporation is personally liable to the corporation fdfcludingfinancial statements and other financial data, if prepared
the amount of the distribution that exceeds wiild have been OF Presented by any of the following:

distributedwithout violating subchXIll or thearticles of incorpe (1) OrFicERsAND EMPLOYES. An officer or employe of the cer
ration, if it is established that the direc®wote or assent consti Porationwhom the director or Ger believes in good faith to be
tutesconduct described by $81.0855 (1) (a)b), (c) or(d). In reliableand competent in the matters presented.

any proceeding brought under this section, a director has all of the(2) PROFESSIONALS AND EXPERTS. Legal counsel, public
defenseordinarily available to a director accountant®r other persons as to matters the director fizef
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believesin good faith are within the persanprofessional or 181.0871 Definitions applicable to indemnification
expertcompetence. and insurance provisions.  In ss.181.0871t0 181.0889

(3) CommiTTeEES. In the case of reliance by a direc@icom (1) “Corporation” means a domestic corporation and any
mitteeof the board of directors of which the director is not a merdomesticor foreign predecessof a domestic corporation where
berif the director believes in good faith that the committee meritise predecessor corporatienexistence ceased upon tben
confidence. summationof a meger or other transaction.

History: 1997 a. 79 (2) “Director or oficer” means any of the following:

181.0853 Consideration of interests in addition to (@) An individual who is or was a director offioér of a corpe

members’ interests. In dischaging his or her duties to the eor aton. o

porationand in determining what he or she believes to be in the (b) An individual who, whilea director or dicer of a corpora

bestinterests of the corporation, a director dioafr may in addi ~ tion, is or was serving at the corporatiomequest as a direcfor

tion to considering the & cts of any action on members, conside®fficer, partner trustee, member of any governing or decision-

the following: makingcommittee, manageemploye or agent of another corpo
(1) EMPLOYES, SUPPLIERSAND CUSTOMERS. The efects of the ration or foreign corporation, limited liability companyartner

action on employes, suppliers and customers of the corporatiﬁﬁ'.'ovlo'”t venture, trust or ther enterprise.
(2) CommuniTies. The efects of theaction on communities . (€) An individual who, while a director orfader of a corpora
in which the corporation operates. tion, is or was serving an employe benefit plan bechisser her
. ' duties to the corporation also impose duties on,otrerwise
_(3) OTHER. Any other factors that the director oficér con i o1ve services bythe individual to the plan or to participants in
Slﬂig?quﬁgt}g or beneficiaries of the plan.
v ’ (d) Unless the context requires otherwise, the estate er per
181.0855 Limited liability of directors and officers. sonalrepresentative of a director offioér.
(1) INGENERAL. Except as provided in sul§) and(3), a director (3) “Expenses”include fees, costs, clyas, disbursements,
or officer is not liable to the corporation, its members or creditorsitorneyfees and any othexpenses incurred in connection with
or any person assertingghts on behalf of the corporation, itsa proceeding.
membersor creditors, or any other person, for damages, settle (4) “Liability” includes theobligation to pay a judgment,
ments,fees, fines, penalties or oth@onetary liabilities arising settlementpenalty assessmenfprfeiture or fine, including any
from a breach of, or failure to perform, adyty resulting solely excise taxassessed with respect to an employe benefit plan, and
from his or her status as a director oficdr, unless the person reasonablexpenses.
assertingliability proves that thebreach or failure to perform (5) “Party” includes an individual who was or is, or who is
constitutesany of the following: threatenedo be made, a named defendant or respondergrin a
(a) A wilful failure to deal fairly with the corporation or its ceeding.
membersn connection with a matter in which the director dFof (@) “proceeding” means any threatenegending or com

cerhas a material conflict of interest. . pletedcivil, criminal, administrative or investigative action, suit,

(b) A violation of criminal law unless thelirector or oficer  arbitration or other proceeding, whether formal or informal,
hadreasonable cause to believe that his or her conduct was lawfhilch involves foreign, federal, state or local law and which is
or no reasonable cause believe that his or her conduct wasroughtby or in theright of the corporation or by any other person.
unlawful. History: 1997 a. 79

(c) A transaction from which the director ofioér derivedan 181.0872 Mandatory indemnification. (1) INGENERAL. A

mp()(;())p\tj\;lp;ﬁlr T;)gigﬁggtor benefit. corporationshall indemnify a director or focer, to the extent that
: . . ) ) he or she has been successful on the merits or otherwise in the
(2) ExcepTions. Except as provided in sufB), this section gefenseof a proceeding, for all reasonable expenses incurred in
doesnot apply to any of the following: the proceedingf the director or dfcer was a party because he or
(@) A civil, criminal, administrative or investigatory proceedsheis a director or dicer of the corporation.
ing brought by or on behalf of any governmental unit, authority (2) ExcepTions. (@) In cases not included under s{i, a
or agency corporationshall indemnify a director or fi€er against liability
(b) A proceeding brought by any person faii@ation of state incurredby the director or dicer in a proceeding to which the
or federal law where the proceeding is brought pursuant to @fectoror oficer was a party because he or she is a director or
expressprivate right of action created by state or federal statuigfficer of the corporation, unless liability was incurred because
(c) The liability of a director under sk81.0832and181.0833 thedirector or dficer breached or failed to perform a duty that he
(3) GOVERNMENTAL ENTITY ACTING IN CAPACITY AS PRIVATE OF she owes tthe corporation and the breach or failure to perform
PARTY. Subsectiorf2) (a)and(b) does not apply to a proceedingConstitutesany of the following:
broughtby a governmental unit, authority agency in its capacity 1. A wilful failure to deal fairly with the corporation or its
asa private party or contractor membersn connection with a matter in which the director diof
History: 1997 a. 79 cerhas a material conflict of interest.

2. Aviolation of the criminal laywunless the director orfafer
hadreasonable cause to believe that his or her conduct was lawful
or no reasonable cause believe that his or her conduct was
unlawful.

181.0860 Statements of changes in directors or princi -
pal officers. (1) CHANGESIN DIRECTORSOR PRINCIPAL OFFICERS.
Wheneverinitial directors and principal i€ers are selected, or
changesare made in the directors or principdiadrs of a corpe . . . ) .
ration, the corporation may file with the department a statement >: A transaction from which the director ofioér derived an
thatincludes the names and addresses of all of the diremOrémproperperso.nal profit or benefit.
principal officers, or both if there have been changes in both. The 4. WIlful misconduct.
information in the statement shall be current astaf date on  (b) Determination of whether indemnification is required
which the statement is signed on behalf of the corporation.  underthis subsection shall be made undet&s..0873
(2) ResiGNATION NOTICES. A director who resigns under s.  (€) The termination of a proceeding by judgment, qrsiettle
181.0807or a principal dicer whoresigns under 481.0843 (1) mentor conviction, or upon a plea of no contest or an equivalent
may file a copy of the resignation notice with the department. plea,does notby itself, create a presumption that indemnification
History: 1997 a. 79 of the director or dicer is not required under this subsection.
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(3) WRITTEN REQUESTREQUIRED. A director or oficer who 181.0875 Corporation may limit indemnification.
seeksindemnification under this section shall make a writtef(l) METHODS OF LIMITING OBLIGATION. A corporations obliga

requesto the corporation. tionsto indemnify under s181.0872may be limited as follows:

(4) LIMITATION BY ARTICLES OF INCORPORATION. (&) Indemni (a) If the corporation is incorporated on or after June 13, 1987,
fication under this section is not requirmithe extent limited by by the articles ofincorporation, including any amendments or
the articles of incorporation under 531.0875 restatementsf the articles of incorporation.

(b) Indemnification under this section is not required if the (b) If the corporation was incorporated before June 13, 1987,
directoror ofiicer has previously received indemnification, reimby anamendment to, or restatement of, the articles of incorpora
bursemenbr allowance of expenses fraany person, including tion which becomes &dctive on or after June 13, 1987.

the corporation, in connection with the same proceeding. (2) AppLicABILITY. A limitation under sub(1) applies if the
History: 1997 a.79 first allegedact of a director or fiter for which indemnification
L . . e is sought occurred while the limitation was ifieet.
181.0873 Determination of right to indemnification. History: 1997 a. 79

Unless otherwise provided by the articles of incorporation or

bylawsor by written agreement between the director icefand  181.0877 Additional rights to indemnification  and

the corporation, the director or fafer seekingindemnification allowance of expenses. (1) ADDITIONAL RIGHTSTO INDEMNI-

unders.181.0872 (2phall select one of the following means fogication. Except as provided in sulf2), ss.181.0872and

determininghis or her right to indemnification: 181.0874do not preclude any additional right to indemnification
(1) BoARDOFDIRECTORVOTE. By a majority vote of a quorum or allowance of expenses that a director éicef may haveainder

of the board of directors consisting of directors whonateat the any of the following:

time parties tahe same or related proceedings. If a quorum ef dis (3) The articles of incorporation or bylaws.

interesteddirectors cannot be obtained, by a majority vote of a (b) A written agreement between the director éicef and the

committeeduly appointed by the board of directors apdsisting corporation

solely of 2 or more directors who are not at the time parti¢éiseto S .

sameor related proceedings. Directors who are parties to the saméC) A resolution of the board of directors.

or related proceedings may participate in the designation of mem (d) A resolution, after notice, adopted by a majority vote of
bersof the committee. membersvho are entitled to vote.

(2) INDEPENDENTLEGAL COUNSEL. By independent legal coun  (2) WHENPROHIBITED. Regardless of the existenufean addi
selselected by a quorum of the board of directors or its commitié@nal right under sub(1), the corporation may not indemnify a
in the manner prescribed in siib) or, if unable to obtain such a director or officer, or permit a director or fi€er to retain any
quorumor committee, by a majority vote of the full board of direcallowanceof expensesinless it is determined by or on behalf of

tors, including directors who are parties to the sameelated pro  the corporation that the director officer did not breach or fail to
ceedings. performa duty that he or she owes to the corporation wioctst

(3) ARBITRATORS. By a panel of 3 arbitrators consisting of ondutesconduct under 481.0872 (2) (a) 12., 3. or 4. A director
arbitrator selected by those directors entitled under ¢epto  OF Officer who is a party to the same or related proceeding for
selectindependent legal counsel, one arbitrator selected by Wgich indemnification or an allowance of expenses is somgiyt
director or oficer seeking indemnificatiorand one arbitrator NOtParticipate in a determination under this subsection.
se|ecte(by the 2 arbitrators previous|y selected. (3) APPLICABILI_TY. Sections181.0871to 1810883d0 not

(4) Memeers. By an afirmative vote of members with voting 2T€Ct @ corporations power to pay or reimburse expenses
rights, if any. Membership rights owned bgr voted under the |ncurred.by a director or dicer in any of the following circum
control of, persons who are at the time partiestte same or Stances: _ _ _ _ _
relatedproceedings, whether as plaifgior defendants orinany (&) As a witness in a proceeding to which he or she is not a
othercapacity may not be voted in making the determination. party.

(5) CourT. By a court under €.81.0879 (b) As a plaintif or petitioner in a proceeding because he or she

(6) OTHERMETHODS. By any other method provided for in any'S O Was 1an7ems)loye, agent, director dicef of the corporation.
additionalright to indemnification permitted under181.0877 History: 199779

History: 1997.a.79 181.0879 Court-ordered indemnification. (1) APPLICA-

TION TO COURT. Except as provided otherwise by writtegree
mentbetween the director orfafer and the corporation, a director
geofficer who is a party to a proceeding megply for indemnifi
cationto the court conducting the proceeding or to another court
of competent jurisdictionApplication shall be made for an initial
determinatiorby the court under 481.0873 (5)pr for review by

the court of an adverse determination undek84..0873 (1)(2),

(3), (4) or (6). After receipt of ampplication, the court shall give
any notice it considers necessary

(2) STANDARDSUSEDBY COURT. The court shall order indemni

and,if required by the corporation, to pay reasonable interest onatIOIn If it determines any of the following:

the allowance to the extent thiais ultimately determined under (&) That the director or &iter is entitled to indemnification
s. 181.0873that indemnification under 481.0872 (2)is not unders.181.0872 (1pr(2). If the court also determines that the
requiredand that indemnificatiofs not ordered by a court undercrporation unreasonably refused the direcsoror oficer’s
5.181.0879(2) (b) The undertaking under this subsection shdigduestor indemnification, the court shajrder the corporation
be an unlimited general obligation of the director dicefr and 0 Pay the directds or oficer’s reasonablexpenses incurred to
may be accepted without reference to his or her ability to repay fpffain the court-ordered indemnification. _
allowance. The undertaking may be secured or unsecured. (b) That the director or 6€er is fairly and reasonably entitled
History: 1997 a. 79 to indemnification in view of all the relevant circumstances,

181.0874 Allowance of expenses as incurred.  Upon
written request by director or dicer who is a party to a proceed
ing, a corporation may pay or reimburse his or her reasona
expensess incurred if the director orfafer provides the corpora
tion with all of the following:

(1) WRITTEN AFFIRMATION. A written afirmation of his or her
goodfaith belief that he or she has rweached or failed to per
form his or her duties to the corporation.

(2) REPAYMENT UNDERTAKING. A written undertaking, exe
cutedpersonally oron his or her behalf, to repay the aIIowanCﬁC
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regardlessof whether indemnification igequired under s. (e) To change the registered agent or the registefaxt of

181.0872(2). (f) To change the corporate name by substitutingwtbil
History: 1997 a. 79 “corporation”, “incorporated”, “company” oflimited”, or the

181.0881 Indemnification and allowance of expenses ?igrk:;eovflzmirlf;rorrﬁé én'irrl]c' i’n (;Ori dtﬁ;ﬂlrt]d'uéo'éwgrd; Z{ﬁﬁg%ﬁd
of employes and agents. A corporation may indemnify and 9 guage,
allow reasonable expenses of an employe or agent who & ng{9

abbreviation irthe name, or by adding, deleting or changing a
directoror ofiicer to theextent provided by the articles of incorpo ographicahtiribution to the name.

ration or bylaws, by general or specific action of the board of (9) To make any other change expressly permitted by this
directorsor by contract. chapterto be made without member approval. _

History: 1997 a. 79 (2) CORPORATIONSWITH NO VOTING MEMBERS. If a corporation

. ~ hasno members with voting rights, its incorporators, until direc

181.0883 Insurance. A corporation may purchase and maintors have been chosen, and theredfteboard, may adopt amend
tain insurance on behalf of an individweho is an employe, agent, mentsto the corporatios' articles of incorporation subject to any
director or officer of the corporation against liability asserteépprovalrequired under £81.1030 The corporation shall pro
againstand incurred by the individual in his or her capacitg@s vide notice of any meeting at which an amendment is teobed
employe,agent, director or &i€er, or arising from his or her statusupon. The notice shall be iaccordance with 481.0822 (3) The
asanemploye, agent, director orfiger, regardless of whether thenoticemust also state that the purpose, or one of the purposes, of
corporationis required or authorized to indemnify or allow expenthe meeting is to consider a proposed amendreetiie articles
sesto the individual against the same liability underl84..0872  of incorporation and contain or be accompanied typy or sum
181.0874181.0877and181.0881 mary of theamendment or state the general nature of the amend

History: 1997 a. 79 ment. The amendment must be approved byajority of the
directorsin office at the time that the amendment is adopted.

181.0889 Indemnification and insurance against secu - History: 1997 a. 79

rities law claims. (1) INGENERAL. Itis the public policy of this

stateto require or permit indemnification, allowance of expensa®1.1003 Amendment of articles of incorporation by

andinsurance for any liability incurreid connection with a pro  directors and members. (1) INGENERAL. Unless this chapter

ceedinginvolving securities regulation described under 8p. thearticles of incorporation or the bylaws require a greater vote

to the extent required or permitted undss. 181.0871to or voting by class, an amendment to a corporagianticles of

181.0883 incorporationto be adopted must be approved by all of the fellow
(2) ScOPEOF SECURITIESREGULATION. Sectionsl81.0871to  ing:

181.0883apply to the extent applicable to any other proceeding, (b) Except as provided in 481.1002 (1)the members by

to any proceeding involving a federal or state statute, rule of regio—thirds of the votes cast or a majority of the voting power

lation regulating the dér, sale or purchase of securities, securitisghicheveris less.

brokersor dealers, or investment companies or investment-advis (c) A person, in writing, whose approval is required by a provi

ers. sionof the articles of incorporation authorized undeirgd..1030

History: 1997 a. 79 (2) NOTICE REQUIREMENTS. If the board or the members seek
to have the amendmeapproved by the members at a member

SUBCHAPTERIX shipmeeting, the corporation shall give notice to its members of
the proposed membership meeting in writing in accordance with
[RESERVED] s.181.0705 The notice shall state that the purpose, or otieeof

purposespf the meeting is to consider and to act upon the pro
posedamendment and shall contain or be accompanied by a copy

SUBCHAPTER X or summary of the amendment.
(3) WRITTEN CONSENTSOR BALLOT. If the board othe mem
AMENDMENT OF ARTICLES OF bersseek to have the amendment approvedheymembers by
INCORPORATION AND BYLAWS written consentor written ballot, the material soliciting the
approvalshall contain or be accompanied by a copy or summary
181.1001 Authority to amend articles of incorporation. of the amendment.

A corporationmay amend its articles of incorporation at any time History: 1997 a. 79
to add or change a provision that is required or permitted to
includedin the articles of incorporation or to delete a provisio
thatis not required in tharticles of incorporation. Whether a pro
vision is required or permittetb be included in the articles of
incorporationis determined asf the efective date of the amend

£§1.1004 Class voting by members on amendments to
articles of incorporation. (1) WHENCLASSENTITLED TOVOTE.
The members of a class in a corporation are entitled to vate as
classon a proposed amendment to the artiofscorporation if
the amendment does any of the following:

ment. . - -
History: 1997 a. 79 (a) Affects therights, privileges, preferences, restrictions or
conditionsof that class ato voting, dissolution, redemption or
181.1002 Amendment of articles of incorporation by transferof memberships in a mannerfdifent than such amend

directors. (1) CORPORATIONSWITH VOTING RIGHTS. Unless the ment would dkct another class.
articlesof incorporatiorprovide otherwise, a corporatisrboard (b) Changes the rights, privileges, preferences, restrictions or
may adopt any of the following amendmefitsthe corporatios’ conditionsof that class at voting, dissolution, redemption or
articlesof incorporation, without the approval of members withransferby changing the rights, privileges, preferences, restric
voting rights: tions or conditions of another class.

(a) To extend the duration of the corporation if it was incerpo  (c) Increases or decreases the number of memberships autho
ratedat a time when limited duration was required by. law rized for that class.

(b) To delete the names and addresses of the initial directors(e) Effects an exchange, reclassification or termination of the

(c) To delete the names and addresses of the incorporatoriembershipsf that class.

(d) To delete the name and address of a former regisigesu (2) APPROVAL BY EACH CLASS REQUIRED. If a class is to be
or registered dice, if a statement of change is on file with thelividedinto 2 or more classes as a result of an amendment to the
department. articlesof incorporation of a corporation, the amendment must be
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approvedoy the members of each class that would be created by(b) If the restatement contains an amendment to the articles of
the amendment. incorporationrequiring approval by the members, thisrmation
(3) VOTING REQUIREMENTS. Unless provided otherwise in therequiredby s.181.1005

articlesof incorporation or bylaws, if a class vote is required to (c) If the restatement contains an amendment to the articles of
approveanamendment to the articles of incorporation of a corpincorporationrequiring approval by person whose approval is
ration, the amendment must be approved by the members of thgquiredunder s181.1030 a statement that such approwals
classby two-thirds of the votes cast by the clasa anajority of obtained.
the voting power of the class, whichever is less. (d) A statement that the restated articles of incorporation

History: 1997 a.79 supersedand take the place of the existing articlegobrpora

. . tion and any amendments to the articles of incorporation.
181.1005 Articles of amendment. A corporation amend  pjigiory. 193,7 2 79 P

ing its articles of incorporation shall deliver to the department for
filing articles of amendment that inclualieof the following infor 1811007 Amendment of articles of incorporation pur -

mation: suant to judicial reorganization. (1) WHENAUTHORIZED. A
(1) Name. The name of the corporation. corporation’sarticles of incorporation may be amendeithout
(2) TexT. The text of each amendment adopted. boardapproval orapproval by the members or approval required
(3) DaTes. The date of each amendmeradoption. unders.181.1030to carry out a plan of reganization ordered or

ecreed by a court of competent jurisdiction under federal statute
the articles of incorporation after amendment contain only pro
visionsrequired or permitted underk31.0202

2) FILING REQUIREMENT. The individual or individuals desig
(5) WHENAPPROVALBY OTHERSISREQUIRED. If approval of the ( . - ;
amendmenby a person other than the members, the board or ﬂfetedby éhe C(iutﬁ sth_all ldzllveqltoft?he (jfeﬁanmeqt ffor f'"ntg artlcles
incorporatorss required under 4.81.1030 a statement that the O amendment that include a o. € following intormation:
approvalwas obtained. (a) The name of the corporation.

History: 1997 a. 79 (b) The text of each amendment approved by the court.

. ) . (c) The date of the coustorder or decree approving the-arti
181.1006 Restated articles of incorporation. (1) WHEN  ¢lesof amendment.

PERMITTED. A corporatiors board may restate its articles of incor (d) The title of the reganization proceeding in which the
porationat any time with or without approval by members or Y deror decree was entered

otherperson. S
(2)pAMENDMENTS VAY BE INCLUDED. The restatemenha (e) A statement that the court had jurisdiction of the proceed
: y {ng under federal statute.

includeamendments to the articles of incorporation. If the restate . .

mentincludesan amendment requiring approval by the members (3) APPLICABILITY. This section doesot apply after entry of

or any other persoiit, must be adopted as provided i181.1003 afinal decree in the reganization proceedingven though the
(3) APPROVAL REQUIREMENTS. If the restatement includes ancourt retains jurisdiction of the proceeding for limited purposes

amendmentequiring approval by members, the board must Sugn&ig;goiggc;c;n;gmmatlon of the reganization plan.
mit the restatement to the members for their approval. ’ '

(4) Norice REQUIREMENTS. If the board seeks to have the181.1008 Effect of amendment and restatement of arti -
restatemen&pprovecby the members at a membership meetingles of incorporation. (1) RIGHTS AND PROCEEDINGSNOT
the corporation shall notify each of its members of the proposgge-ecTep. An amendment to a corporatisrrticles of incorpora
membershipmeeting in writing in accordance with181.0705  tjon, including arestatement of its articles of incorporation under

Thenotice must also state that the purpose, oobtiee purposes, s.181.1006that includes an amendment to its articles of incorpo
of the meeting is to consider the proposed restatement and corf@iidn, does not déct any of the following:

or be accompanied by a copy or summary of the restatement th ; ot . .
identifiesany amendments or other change it would make in tngaf_ﬂ) A cause of action existing against or in favor of the cofpora

articles of incorporation. L - . . .
(b) A civil, criminal, administrative or investigatory proceed
(5) APPROVALBY WRITTEN BALLOT OR CONSENT. If the board ; ; N
.ing to which the corporation is a party
seekdo have the restatement approved by the members by writte h L iahts of her th b f th
ballot or written consent, the material solicititiee approval shall __(¢) The existing rights of persons other than members of the

containor be accompanied kycopy or summary of the restate OrPoration.
mentthat identifiesany amendments or other change it would (2) PROCEEDINGSNOT ABATED. An amendment, or a restate
makein the articles of incorporation. mentincluding anamendment, changing a corporatfoname

(6) VOTING REQUIREMENTS. A restatement requiring approvaldoesnot abate a civil, criminakdministrative or investigatory
by the members must be approved by the sameagae amend proceedingbrought by or against the corporation in its former
mentto articles of incorporation underk81.1003 ame

(7) APPROVALBY 3RD PERSONS. If the restatement includes an
amendmer.\tequmng approval pursuant tol81.103Qthe board 1g1 1020 Amendment of bylaws by directors.  If a cor
mustsubmit the restatement for such approval. porationhas no members with voting rights, its incorporators,

(8) FILING REQUIREMENTS. A corporation restating its articlesyntil directors have been chosen, and thereafter its board, may
of incorporation shall deliver to the departmentffiing articles adoptamendments to theorporations bylaws subject to any
of restatemensetting forth the name of the corporation and thgpprovalrequired under €81.1030 The corporation shall pro
text of the restated articles of incorporation together with a eertiflide notice of any meeting of the board at which an amendment
cateincluding all of the following information: is to be approved. The notice shb# in accordance with s.

(a) Whether the restatement contains an amendment to the 4&i1.0822(3). The notice must also state that the purpose, or one
clesof incorporationrequiring approval by the members or anyf the purposes, of theeting is to consider a proposed amend
otherperson other than the board and, if it does not, that the boarentto the bylaws and contain or be accompanied by a copy or
adoptedthe restatement. summaryof the amendment or state the general nature of the

(4) METHOD OF APPROVAL. A statement that the amendmen
was adopted in accordance with $81.1002 181.1003 or
181.1004 whichever is the case.

History: 1997 a. 79
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amendment.The amendment must be approved by a majority of (d) The manner and basis, if am§ converting memberships
thedirectors in dice at the time that the amendment is adoptedf each meaging corporation into memberships, obligations or

History: 1997 a. 79 securitiesof the surviving or any other corporation or into cash
) otherproperty in whole or part.
181.1021  Amendment of bylaws by directors and (3) PERMITTED INFORMATION. The plan of meyer mayinclude

members. (1) By BOARD. A corporations board may amend or any of the following:
repeal the corporatlosslbylavx(s or adqpt new bylaws except to the (a) If the surviving corporation is a domestic corporation
extentthat any of the following applies: g COrpo : p ,
4 . - - . amendmentto the articles of incorporation or bylaws of the
() The articles of incorporation or any otlpeovision of this viving corporation to be &fcted by the planned ngar
chapterreserves that power exclusively to the members. L - '
) } . - . (b) Other provisions relating to the planned geer
(b) The members, in adopting, amending or repealing a-partic,isiory. 1997 a. 79
ular bylaw; provide within the bylaw that the board may not
amend repeal or readopt that bylaw . 181.1103 Action on plan by board, members and 3rd
(2) By MEMBERSWITH VOTING RIGHTS. A corporatiorsmem  persons. (1) CORPORATIONSWITHOUT MEMBERS WITH VOTING
berswith voting rights may amend or repeal the corporationricHTs. If the corporatiordoesnot have members with voting
bylaws or adopt new bylaws even though the board may aleights, the plan of mager must be approvesy a majority of the
amendor repeal the corporati®bylaws or adopt new bylaws. directors in dfice at the time the plan of nmgar is approved. In

History: 1997 a. 79 additionthe corporation shall provide notice of any baaekting
. at which such approval is to be obtained in accordance with s.
181.1022 Class voting by members on amendments of 181.0822(3). The notice must also state that the purpose, or one

bylaws. (1) WHEN CLASSENTITLED TO VOTE. The members of of the purposes, of the meeting is to consider the proposed plan of
aclass in a corporation are entitled to vote as a class on a propesggher.

amendmento the bylaws if the amendment does any of the fol (2) CORPORATIONSWITH VOTING MEMBERS. Unless this chap

lowing: . o o ter, the articles of incorporation or the bylaws require a greater
(a) Affects therights, privileges, preferences, restrictions ofiote or voting by class, a plan ofeger to be adopted by a corpo

conditionsof that class at voting, dissolution, redemption orrationwith voting members shall be approved by all of the follow
transferof memberships in a mannerfdifent than such amend jng:

ment would act anqther cIa_s;. L (a) Unless the articles of incorporation provide otherwise, the
(b) Changes the rights, privileges, preferences, restrictionsygyarg.

conditionsof that class ag voting, dissolution, redemption or v 1, . — .
. - e . e members with voting rights, by two—thirds of the votes
transferby changing the rights, privileges, preferences, restrl((i;as(tgr a majority of the voting%oev hicyhever i less.

tions or conditions of another class. c) A 3rd person, in writing, whosgpproval is required by a
(c) Increases or decreases the number of memberships auﬁbévision of the articles of incorporation.

rizedfor that class. 3 f the board K h he
(e) Efects an exchange, reclassification or termination of acu‘( ) NOTICEREQUIREMENTS. If the board seeks to have the plan
or part of the memberships of that class meger approved by the members ahembership meeting, the
i . corporationshall give notice, to its members with voting rights, of
_(2) APPROVAL BY EACH CLASS REQUIRED. If a class is to be {he proposed membership meeting in accordance with s.
dividedinto 2 or more classes as a result of an amendment to 188 0705 The notice must also state that the purpose, or one of
bylaws,theamendment must be approved by the members of e?ﬁ@purposes, of the meeting is to consider the plan ojenend
classthat would be created by the amendment. containor be accompanied by a copy or summary of the plan. The
(3) Vorine REQUIREMENTS. Unless otherwise provided in thecopy or summary of the plan for memberstioé surviving corpo
articlesof incorporation or bylaws, if a class vote is required teation shall include any provision that, if contained in a proposed
approvean amendment to the bylaws, the amendment bristamendmentto the articles of incorporationr bylaws, would
approvedoy the members of the class by two-thirds of the votegttitie members to vote on the provision. The copy or summary
castby the class or a majority of the voting power of the classt the plan for members of the disappearing corporation shall

whicheveris less. include a copy or summary of the article$ incorporation and
History: 1997 a. 79 bylawsthatwill be in efect immediately after the mger takes
effect.

181.1030 Approval by 3rd persons. The articles of incer

porationmay require an amendment to #réicles of incorpora (4) WRITTEN CONSENTSORBALLOTS. If the board seeks to have

. : L s the plan approved by the members by written consent or written

tion or bylaws to beapproved in writing by a specified persorg llot, the material soliciting the approval shall contain or be

gtmhggahemi:mhgojrd 'rovsallj(i:r? v?rri]tir?rtlglleth%rozlrsslgﬂ may only ‘%companiedby a copy osummary of the plan. The copy or sum

Historv: 1997 a. 79 PP 9 P ) mary of the plan for members of the surviving corporatball
v ’ includeany provision that, if contained in a proposed amendment
to the articlesof incorporation or bylaws, would entitle members
to vote on the provision. The copy or summary of the plan for
SUBCHAPTERXI ) i | I

membersof the disappearing corporatishall include a copy or

summaryof the articles of incorporation and bylaws that will be

in effect immediately after the nger takes déct.

(5) CLAassVvoTING. Voting by a class of members is required
181.1101 Approval of plan of merger . (1) IN GENERALI-( on a plan of mager if the plan contains a provision that, if €on
Oneor more corporations may ngerinto a corporation orsiock  ainedin a proposed amendment to articles of incorporation or

corporation,if the plan ofmeger is approved as provided in Syyjaws would require the class of members to vote as a class on

MERGER

181.1103 ) the proposed amendment underl81.10040r 181.1022 The
(2) REQUIREDINFORMATION. The plan of meyer shall include planis approved by a class of memblyswo—thirds of the votes

all of the following information: castby the class or a majority of the voting power of the class,
(@) The name of each corporatiptanning to mege and the whicheveris less.

nameof the surviving corporation into which egglans to mege. (6) ABANDONMENT OF PLANNED MERGER. After a meger is
(b) The terms and conditions of the plannedgaer adopted,and at any time before articles of er are filed, the
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plannedmeiger may beabandoned, subject to any contractual (3) RIGHTS AND DUTIES. The surviving corporation has all of

rights, without further action by members or other persons whberights, privileges, immunities and powers and is subject to all

approvedhe plan in accordance with the procedure set forth in th&the duties antlabilities of a corporation ganized under this

plan of meger or if none is set forth, in the manner determinedhapter.

by the board. (4) PENDING PROCEEDINGS. A civil, criminal, administrative or
History: 1997 a.79 investigatoryproceeding pendinggainst any corporation that is

a party to the meyer may becontinued as if the mger did not

181.1104 Merger of subsidiary . (1) MEMBER APPROVAL curor the surviving corporation may be substituted in the pro
NOT REQUIRED. A parent corporation that is a member with at Ieaggedingfor the corporation whose existence ceased

90% of the voting rights in a subsidiary corporation maygaehe )
subsidiaryinto itself without approval of the members of the-par,  (5) ARTICLESOF INCORPORATIONAND BYLAWS. The articles of
entor subsidiary incorporation and bylaws of the surviving corporation are

(2) PLaN OFMERGER. The board of directors difie parent cer amig??dl%;?g %(tent provided in the plan of mer.
porationshall adopt a plan of ngger that setforth all of the fol v '

lowing: o 181.1107 Merger with foreign corporation or foreign
(a) The names of the parent and subsidiary stock corporation. (1) WHEN PERMITTED. One or more for
(b) The manner and basis of converting the memberships of #ign corporations or foreign stock corporations maygeevith
subsidiaryinto memberships of thgarent or any other corpera one or more domestic corporations if all of the following cendi

tion or into cash or other property in whole or part. tionsare met:

(3) NoTicE REQUIREMENT. The parent shall mail a comy (a) The meger is permitted by the lawf the state or country
summaryof the plan of meyer to each member of the subsidiaryinderwhose law each foreign corporationstock corporation is
who does not waive the mailing requirement in writing. incorporatedand each foreign corporation or stock corporation

(4) FiLiNG wiTH DEPARTMENT. The parent may not deliver arti complieswith that law in eflecting the meger.
clesof meger to the department for filingntil at least 30 days  (b) Theforeign corporation or stock corporation complies with
afterthe date on which inailed a copy of the plan of ngar to  s.181.1105if it is the surviving corporation of the nar.
eachmember of the subsidiary who did not waive the mailing (c) Each domestic corporation complieh the applicable
requirement. provisionsof $s.181.1101and181.1103and, if it is the surviving

(5) CeRTAIN AMENDMENTS PROHIBITED. Articles of meger corporationof the meger, with 5.181.1105
underthis section may not contain amendments to the articles of (2) EFFECTOFMERGER. Upon the meyer taking dBct, the sur
incorporationof the parent corporation, except for amendmentgying foreign corporation or foreign stock corporation is deemed
enumeratedn s.181.1002 to have irrevocably appointed the department as its agesefor

History: 1997 a.79 vice of process in any proceeding brought against it.

181.1105 Articles of merger. After a plan of mageris ~ History: 1997a.79

approvedby the board, and, if required undei.81.1103by the ;g1 1108 Bequests, devises and gifts.  Any bequest
membersand any other persons, the surviving or acquiring eorp ’ '

. - i c 8evise,gift, grant,or promise contained in a will or other instru
rationshall deliver to the department for filing articles of g®&" o o onation, subscription, or conveyance, that is made to a
thatinclude all of the following information: ! g ’

constituentcorporation and that takedeft or remains payable
(1) PLan. The plan of meger. afterthe meger, inures to the surviving corporation unless the will
(2) IF MEMBER APPROVAL NOT REQUIRED. If approval of mem  or other instrument otherwise specifically provides.

berswas not required, statement to that fefct and a statement  History: 1997 a. 79

thatthe plan was approved by afiiént vote of the board.

(3) IF MEMBER APPROVAL REQUIRED. If approval by members 181.1150 Conversion of cooperative. A cooperative
is required, all of the following: organizedwithout capital stock may elect to convert itself tma

(a) The designation, number of memberships outstandirfg)rationby adopting and filing restated articles of incorporation

numberof votes entitled to beast by each class entitled to votd™ the manner required under 85 The restated articles of
separately on the plan, and number of votesach class voting incorporationshall conform to the requirements ofl81.0202
on the plan. ' andshall contain a statement that the cooperative elects to convert

. . itself to a corporation subject to this chapteThe election to
by (:; CE'tg}grstsh(:5.rﬁ%i?é&u\%?:rs%fp\gﬁseE,agtnf?@%?;nnsgtﬂehg?& ecomea corporation subject to this chapter feetive upon the
numberof votes cast for the plan by eatthss and a statement tha? “,:‘igm?; tTgeg;ist%ted articles of incorporation.
the number cast for the plan by each class waScgrit for ' '

approvalby that class.

(4) IF APPROVAL BY 3RD PERSONREQUIRED. If approval of the SUBCHAPTERKXII
planby a person other than the members obiberd is required
unders. 181.1103 (2) (c) a statement that the approval was SALE OF ASSETS
obtained.

History: 1997 a. 79 181.1201 Sale of assets in regular course of activities

181.1106 Effect of merger . When a mager takes ééct all and mortgage of assets. (1) RoLE OFBOARD. A corporation
of the following occur: may, onthe terms and conditions and for the consideration-deter

(1) TERMINATION OF SEPARATEEXISTENCE. Every other corpo minedby the board, do any of the foII_owm.g:
ration party to the meyer meges into the surviving corporation  (2) Sell, lease, exchange or otherwise dispose of allustan
andthe separate existence of every corporatiarept the surviv tially all, of its property irtheusual and regular course of its aetivi
ing corporation ceases. ties.

(2) TITLE To PROPERTY. The title to all reakstate and other  (b) Sell, lease, exchange or otherwise dispose of lesstitan
propertyowned by each corporation party to the geeris vested Stantially all Qf.IFS property whether or not in the usual and regular
in the surviving corporation without reversion or impairment sulgourseof activities.
ject to any conditions to which the property was subject bédfere  (c) Mortgage, pledge, dedicate to the repayment of indebted
merger. ness,whether with or without recourse, or otherwise encumber
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any or all of its property whether or not in the usual and regular (a) The corporation would be able pay its debts as they

courseof its activities. becomedue in the usual course of its activities.
(2) RoLeorMEMBERS. Unless required by the articlesintor (b) The corporatiors total assets would at least equal the sum
porationor bylaws, approval of the members or any other persohits total liabilities.
of a transaction described in sigb) is not required. (2) DISTRIBUTIONS ON DISSOLUTION. Corporations may make
History: 1997 a. 79 distributions upon dissolution under subXtv.

181.1202 Sale of assets other than in regular course of (3) DISTRIBUTIONS TO NONPROFITCORPORATIONS. A corpora

activities. (1) WHEN PERMITTED. A corporation may sell Iease,t'on may make a distribution or other payment to another domestic

exchangeor otherwise dispose of all, or substantially all, of itd" foreign corporatioq, if all of the fqllowing_conditic_)ns are met:

property,with or without the goodwill, other than in the usual and (&) The articles of incorporation,,df the articles of incorpora

regularcourse of its activities on the terms ammhditions and for UON SO provide, the bylaws, state that a distribution or other pay

the consideration determined by the corporatidmard if the pro Mentmay be made under this subsection. _

posediransaction is authorized under s(&). ) (b) The distribution or other payment is made in accordance
(2) APPROVALREQUIREMENTSIN GENERAL. Unless thichaptey With the stated purpose of the corporation.

the articles of incorporation or the bylaws require a greater vote (¢) The corporation would be able pay its debts as they

or voting by class, the proposed transactiobg@uthorized must becomedue in the usual course of its activities.

be approved by all of the following: (d) The corporatiors total assets would equal at least the sum
(@) Unless the articles of incorporation or bylaws provid@f its total liabilities.
otherwise the board. (e) The domestic or foreign corporationvitiich the distribu

(b) The members with voting rights, if aryy two—thirds of tion or other payment is made may not distribute any part of its
the votes cast or a majorityf the voting powewhichever is less. mcomedto rzrgemgeés,éjirectors orfiokrs and is exempt frotaxa

(c) A 3rd person, in writing, whosgpproval is required by a tion under26 USC 5 . .
provision of the articles of incorporation. (4) OTHERDISTRIBUTIONS. A corporation may make a distribu

(3) CorPORATIONWITHOUT MEMBERS. If the corporation does tion that is not permitted under sulil) o(3) only if all of the fol

not have members the transaction must be approved by a votlé)\éﬂng apply: . . . T
amajority of the directors in Gite at the time the transactiis (@) The articles of incorporation state thadistribution may
approved. In addition the corporation shall provide notice of an§® Made under this subsection. ]
boardmeeting at which such approval is to be obtained in accord (P) The distribution is made in accordance vifta stated pur
ance with s181.0822 (3) The notice must also state that the puPoseof the corporation.
pose,or one of the purposes, of the meeting is to consider the sale(c) The corporation would be able pay its debts as they
lease exchange or other disposition of all, or substantially all, decomedue in the usual course of its activities.
the property or assets of the corporation and comialre accom (d) The corporatiors total assets would equal at least the sum
paniedby a copy or summary of a description of the transactiosf its total liabilities.

(4) NoTICEREQUIREMENTS. If the corporation seeks have the  History: 1997 a. 79
transactiorapproved by the members at a membersiggting,

the corporation shall give notice to its members of pheposed SUBCHAPTERXIV
membershipneeting in accordance with181.0705 The notice
mustalso state that the purpose, one of the purposes, of the DISSOLUTION

meetingis to consider the sale, lease, exchange, or other disposi
tion of all, or substantially all, of the property or assets of the corg1.1401 Dissolution by incorporators, directors,
porationand contain or baccompanied by a copy or summary ofnembers and 3rd persons. (1) INGENERAL. (@) Prior to the
adescription of the transaction. election of directors, unless this chaptkeearticles of incorpora

(5) WRITTEN CONSENTSORBALLOTS. |f the board needs to havetion or the bylaws require a greater vote or vobgglass, dissohu
the transaction approvebly the members by written consent otion is authorized if it is approved by a majority of the incorpora
written ballot, the material soliciting the approwall contain or tors.
be accompanied by a copy or summary of a description of the () After the election of directors, unless this chapterart-
transaction. clesof incorporation or the bylaws require a greater voteting

(6) ABANDONMENT OF TRANSACTION. After a sale, lease, by class, dissolution is authorized if it is approved by all of the fol
exchangeor other disposition of property is authorized, tfa@s  lowing:
actionmay be abandoned, subject to aoptractual rights, with 1. Unless the articles of incorporation or bylaws provide
out further action by the members or anther person who otherwise the board.
approvedthe transaction in accordance with the procedure set 5 The members with voting rights, if artyy two—thirds of
forth in the resolution proposing the transactionifanone is st heyotes cast or a majority the voting powenwhichever is less.
fOLt_h, in the manner determined by the board. 3. A 3rd person, in writing, whose approval is required by a

istory: 1997 a. 79 > A - :

provision of the articles of incorporation.
(2) CORPORATIONWITHOUT MEMBERS WITH VOTING RIGHTS. If

SUBCHAPTERXIII the corporation does not have members with voting rights, dis
solutionmust be approved by a voteafmajority of the directors
DISTRIBUTIONS in office at the time the transaction is approved. In addition, the

corporationshall provide notice of any boaad directors’ meet

181.1301 Prohibited distributions.  Except as provided in N9 &t which such approval is te obtained in accordance with

s.181.1302 a corporation may not make any distributions. ~ 5:181.0822 (3) The notice must also state that the purpose, or one
History: 1997 a. 79 of the purposes, of the meeting is to consider dissolution of the

corporationand contain obe accompanied by a copy or summary
181.1302 Authorized distributions. (1) PurcHase oF Of the plan of dissolution.
MEMBERSHIPS. A corporationmay purchase its memberships if (3) NoOTICEREQUIREMENTS. If the board seeks to have dissolu
afterthe purchase isompleted all of the following conditions aretion approvecdy the members at a membership meeting, the cor
met: porationshall give notice to its members of the proposed member
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ship meeting in accordance with 581.0705 The notice must  (f) If member or 3rd—-person action was required to revoke the
alsostate that the purpose, ame of the purposes, of the meetinglissolution the information required underis1.1403 (1) (exnd
is to consider dissolvinthe corporation and contain or be aceom(f).

paniedby a copy or summary of the plan of dissolution. (4) EFFecTIVE DATE. Revocation of dissolution ieffective
(4) WRITTEN CONSENTSORBALLOTS. If the board seeks to haveupontheeffective date of the articles of revocation of dissolution.
dissolutionapproved by the members by written consentritr (5) ErrecTOF REVOCATION. When the revocation of disselu

tenballot, the material soliciting the approval shall contain or lign is efective, it relates back to and takefeef as of the ééc-
accompaniedy a copy or summary of the plan of dissolution. tive date of the dissolution and therporation resumes carrying

(5) DisTRIBUTION OF ASSETS. The plan of dissolution shall onits activities as if dissolution had never occurred.
indicateto whom the assets owned or held by the corporation willHistory: 1997 a. 79

be distributed after all creditors have been paid. ) )
History: 1997 a. 79 181.1405 Effect of dissolution. (1) POWERSOF DISSOLVED

CORPORATION. A dissolved corporation continues its corporate
181.1403 Articles of dissolution. (1) FiLING REQUIRE  ©€Xistencebut may not carry oany activities except those appro
MENTS. At anytime after dissolution is authorized, the corporatioRriateto wind up and liquidate itsfars, including anyof the fot
may dissolve by delivering to the department for filing articles d@Wing:

dissolutionthat include all of the following information: _(a) Preserving and protecting its assets and minimizing its lia
(@) The name of the corporation. bilities.
(b) The date dissolution was authorized. ~ (b) Dischaging or making provision for disctging its liabil-
(c) A statement that dissolution was approved by ficgriit tiesand pbllga}tlons.. i i o

vote of the board. (c) Disposing of its properties that will not be distribuied

(d) If approval of members was not required, a statementﬁ'cr)]d' . . .
thateffect and a statemetitat dissolution was approved by a-suf _(d) Returning, transferring or conveying assets held by the cor
ficient vote of the board or of the incorporators. porationupon a condition requiring return, transfer or convey

. . ance,which condition occurs by reason of the dissolution, in
(e) If approval by members was required,adlthe following: o~ tq- 0 o it the condition.

1. The designation, number of memberships outstanding, &) Transferring, subject to any contractual or legal require

numberof votes entitled to beast by each class entitled to vote, o s its assets as provided in or authorized by its articles of
separatelyn dissolution, and number of votes of each Class'ndlﬁcorporationor bylaws.

utablyvoting on dissolution. e . . .
P 2 )I/Eithergthe total number of votes cast for and against diss (9) 1f no provision has beanade in the corporatianarticles
Eﬁlﬁm

. . ! A incorporation or bylaws for distribution aSsets on dissclu
tion by each class entitled to vote separately on dissolution or transferring its assets to its membersfdrhas no members

total number of undisputed votes cast for dissolution by each clg§$hose persons whom the corporation holds itself out as benefit
anda statement that the number cast for dissolution by each cﬁ@s

oy or serving.
wassuficient for apprpval by that class. (h) Doing every other act necessary to wind up and liquidate
(f) If approval of dissolution by a person other than the mems assets and fairs.

bers, the board or the incorporators is required undé1s1401
(2) (b) 3, a statement that the approval was obtained.

(g) If the corporation is to retain tlexclusive use of its name
for less than 120 days after théeefive date of its articles of dis
solution,as provided in .81.1405 (3)a statement specifying the
shorterperiod.

(2) EFFecTIVE DATE. A corporation is dissolved upon the
effectivedate of its articles of dissolution.

(2) MATTERSNOT AFFECTEDBY DISSOLUTION. Dissolution of a
corporationdoes not do any of the following:

(a) Transfer title to the corporatianproperty

(b) Subiject its directors orfiders to standards of conduct-dif
ferentfrom those under subcklll .

(c) Change quorum or voting requirements for its baard
members; change provisions for selection, resignatiar,

History: 1997 a. 79 removalof its directorsor officers or both; or change provisions
for amending its bylaws.
181.1404 Revocation of dissolution. (1) WHEN PER (d) Prevent commencement of a proceeding by or against the
MITTED. A corporation may revoke its dissolution within 120 day§orporationin its corporate name.
of its efective date. (e) Abate or suspend a proceeding pending by or against the

(2) How AUTHORIZED. Revocation of dissolution must becorporationon the efiective date of dissolution.
authorizedn the same manner as tilissolution was authorized  (f) Terminate the authority of the registered agent.
unlessthat authorization permitted revocation by action of the (3) ReTENTIONOFEXCLUSIVEUSEOFNAME. Except as provided
boardalone,in which event the board may revoke the dissolutioh s.181.1421 (6)and unless dissolved corporation registers its
without action by the members or any other person. corporatenameunder $181.0403 (2)the dissolved corporation

(3) FiLING REQUIREMENTS. After the revocation of dissolution retainsthe exclusive use of its corporate name for 120 days after
is authorized, the corporation may revoke the dissolution by-delie effective date of its articles of dissolution or for a shorter
eringto the department for filing articles mwvocation of dissolu periodif specified in its articles of dissolution undef81.1403
tion, together with a copy of its articles of dissolution, that includ@) (9)-
all of the following information: History: 1997 a. 79

(@) The name of the corporat.lon. . 181.1406 Known claims against dissolved corpora -
(b) The efective date of the dissolution that was revoked. tion. (1) DeriiTion. In this section, “claim” does not include

(c) The date that the revocation of dissolution was authorizetcontingent liability or a claim based on an event occurring after
(d) If the corporations board or the incorporators revoked th#he effective date of dissolution.
dissolution,a statement to thatfe€t. (2) DisPosITIONOF KNOWN cLAIMS. A dissolved corporation
(e) If the corporatiors board revoked a dissolution authorizednay dispose of the known claims against it by following the pro
by the members alone or in conjunction with another personceduredescribed in this section.
statement that revocation was permitigdaction by the board  (3) NoTIiCE REQUIREMENTS. The dissolved corporation shall
alonepursuant to that authorization. notify its knownclaimants in writing of the dissolution at any time
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afterits efective date. The written notice shall include all of th&81.1421 Procedure for and effect of administrative

following information: dissolution. (1) NoTice oF DETERMINATION. If the department
(a) A description of the information that mustibeludedin ~ determineghat one or more grounds exist undet&l.1420for
aclaim. dissolvinga corporation, the department shall give the corpora

tion written notice of the departmestietermination by certified
mail, return receipt requesteaiddressed to the corporatismnég
Q8teredagent and to the corporatisnprincipal ofice, as most
Hecentlydesignated on the records of the department.

(b) A mailing address where a claim may be sent.

theeffective date of the written notice, by which the dissolved ¢

porationmust r.ecel\-/e the clalm.. . . (2) Crass2norTicEs. If the notices of determination undsrmb.

(d) The claim will be barred if _not rec'elved by.the deadllne(l) to the corporatios’ principal ofice and the registered agent

(4) WHEN CLAIMS BARRED. A claim against the dissolved eor areboth returned to the department as undeliverable or if the cor
porationis barred if any of the following occurs: poration’sprincipal ofice cannot be determined from trezords

(a) A claimant who is given written notice under s(#).does of the department, the department shall provide the notice by pub
not deliver the claim to the dissolved corporation bydhedline. lishing a class 2 notice, under @85

(b) A claimant whose claim is rejected by the dissolved eorpo (3) EFFECTIVE DATE OF NOTICE. A notice of determination
ration does not commence a proceeding to enforce the clamadeunder sub(1) or(2) is efective upon the earliest of tliel-
within 90 days from the &fctive date of the rejection notice.  lowing:

History: 1997 a. 79 (a) The date on which the corporation or its registered agent
receivesthe notice.

181.1407 Survival of remedies and claims. (1) Com- (b) Five days after the notice is deposited in the U.S. mail, if
MENCEMENT OF ACTIONS OR PROCEEDINGS. <FO>SP> Except as . jiled postpaid and correctly addressed.

providedin s.181.1406 (4)the dissolution of a corporation does S o . .
nottake away or impair amgmedy available to or against the-cor () If the notice is sent by certified mail, return receipt
poration,its directors, dfcers or members, for any right or claimreduestedandif the return receipt is signed on behalf of the corpo
existingor any liability incurred, prior to such dissolutioraiftion '2tion. the date shown on the return receipt.

or other proceeding thereon is commenced within 2 years after thdd) If the notice is published as a cla@ssotice, under ct@85
dateof such dissolution. Any such action or proceeding by &€ effective date set under cB85 for the notice.

againstthe corporation may be prosecutediefended by the cor  (4) Cure. (a) Wthin 60 days after the notice ideftive under
porationin its corporate name. The members, directors did ofsub.(3), the corporation shall correct eagtound for dissolution
cershavethe power to take such corporate or other action asoikdemonstratéo the reasonable satisfaction of the department
appropriateto protect such remegdsight or claim. thateach ground determined by the department does not exist.

(2) ENFORCEMENTOF CLAIM AGAINST CORPORATION. A claim (b) If the corporation fails to satisfy pda), the department
may be enforced under this section against any of the followinghalladministratively dissolve the corporation by issuing a certifi

(a) The dissolved corporation, to the extent of its undistribut&dteof dissolution that recites each ground for dissolution and its
assets. effectivedate. The department shall file the original of¢hsifi-

teand shall provide notice to the corporation of the certificate

(b) If the assets have been distributed in liquidation, any pe . I
son,other than a creditaf the corporation, to whom the corporairiahé)same manner as a notice of determination under(ajbs.

tion distributed its propertio the extent of the distributesgpre (5) EFFECT OF ADMINISTRATIVE DISSOLUTION.  Sections
ratedshare of the clairor the corporate assets distributed to such :
personin liquidation, whichever is less, but the distribusatetal  +81-140(1) and(2), 181.1406and181.1407apply to & corpora

liability for all claims under this section may not exceed the to#" that is administratively dissolved.

amountof assets distributed to the distributee. (6) TERMINATION OF RIGHT TO EXCLUSIVE USE OF NAME. The
History: 1997 a. 79 corporation’sright to the exclusive use of it®rporate name ter
minateson the efective date of its administrative dissolution.
181.1420 Grounds for administrative dissolution. The History: 1997 a. 79

departmentnay bring a proceedingnder s181.1421to adminis ) ] o ) ]
tratively dissolve a corporation if any of the following occurs: 181.1422 Reinstatement following administrative dis -

(1) NonpayMENT. The corporation does not payithin one  SOMUtion. (1) APPLICATION FORREINSTATEMENT. A corporation
yearafter they are due, any feespenalties due the departmen{hatis administratively dissolved may apply to the department for
underthis chapter ' reinstatement.The application shaihclude all of the following:

(2) FAILURE TOFILE ANNUAL REPORT. Thecorporation does not (@) The name of the corporation and thieetive date of its

haveon file its annuateport with the department within one yeaPdministrativedissolution. _ o _
afterit is due. (b) A statement that each ground for dissolution either did not
(3) FAILURE TO MAINTAIN REGISTEREDAGENT OR OFFICE. The =~ EXISLOF has been cured. i o
corporationis without a registered agent or registerdit®in this (c) A statement that the corporatisnhame satisfies s.
statefor at least one year 181.0401
(4) FAILURE TO NOTIFY DEPARTMENTOF CHANGE. The corpora (2) GROUNDSFORREINSTATEMENT. (a) The department shall
tion does not notify the department within one year thaeitss cancelthe certificate of dissolution and issue a certificate of rein
teredagent or registered fafe has been changed, that its regisStatementhat complies with pab) if the department determines
tered agenthas resigned or that its registeredicef has been all of the following:
discontinued. 1. That the applicationontains the information required by
(5) FAILURE OF DOMESTICATING CORPORATION To FiLe SUP.(1) and the information is correct.
REQUIREDNOTICE. Thecorporation does not file a notice required 2. That allfees and penalties owed by the corporation to the
unders. 181.1533 (5) (awithin one year of the date that it isdepartmentinder this chapter have been paid.

requiredunder s181.1533 (5) (ajo be filed. (b) The certificate of reinstatement shall statediygartmens
(6) DuRATION EXPIRES. The corporatiors period of duration determinationunder par(a) and the déctive date of reinstate
statedin its articles of incorporation expires. ment. The department shall file the original of the certificate and
History: 1997 a. 79 returna copy to the corporation or its representative.
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(3) EFFeCT oF REINSTATEMENT. When the reinstatementinterestof those persons or interests whom the corporétides
becomesffective, it shall relate back to and takéeef as of the itself as benefiting or serving.
effectivedate of the administrative dissolution, and the corpora History: 1997 a. 79

tion mayresume carrying on its business as if the administrati S . .
dissolution had never occurred. ¥81.1431 Procedure for judicial dissolution. (1) WHo

History: 1997 a. 79 AREPARTIES. It is not necessary to make directors or members par
tiesto a proceeding to dissolve a corporation unless resefuight
181.1423 Appeal from denial of reinstatement.  againsthem individually _ _ '
(1) NoTice oF DENIAL. If the department deniescarporations (2) PowersoFcouRT. A court in a proceeding brought to-dis

applicationfor reinstatementinder s181.1422 the department solvea corporation may issue injunctions, appoint a receiver or

shallserve the corporation underl8.1.0504with a writtennotice  custodianpendente lite with all powers and duties the court

thatexplains each reason for denial. directs,take other action required to preserve the corporate assets
(2) TIME FORAPPEAL OF DENIAL. Thecorporation may appeal whereverlocated, and carry on the activities of the corporation

the denial of reinstatement to the circuit courttioe county where Until @ full hearing can be held.

the corporations principal ofice or, if none in this state, its regis ~ iStory: 1997a.79

teredoffice is located, within 30 days after service of the notice B1.1432 Receivership or custodianship. (1) Powers

denialis perfected. The corporation shall appeal by petitioning courr. A court in a judicial proceeding brought to dissolve a

the court to set aside the dissolution and attaching to the petiti@diporationmay appoint one or more receivers to wind up and lig

copiesof the departmergt’certificate of dissolution, the corpera jigate, or one or more custodians to manage, thiesabfthecor

tion’s application for reinstatement and the departreemttice of poration. The court shalhold a hearing, after notifying all parties

denial. to the proceeding and any interested persons designated by the
(3) JupiciaL ReMEDY. The court may ordehe department to court, before appointing a receiver or custodian. The court

reinstatethe dissolved corporation or may tadder action that appointingareceiver or custodian has exclusive jurisdiction over

the court considers appropriate. the corporation and all of its property wherever located.
(4) AppeaLOFcOURTDECISION. The cours final decision may ~ (2) WHO MAY SERVE AS RECEIVER OR CUSTODIAN. The court
be appealed as in other civil proceedings. may appoint an individual, or a domestic or foreign corporation
History: 1997 a. 79 or stock corporation authorized to transact business in this state,
o . i asa receiver ocustodian. The court may require the receiver or
181.1430 Grounds for judicial dissolution. (1) WHo  custodiarto postbond, with or without sureties, in an amount the

MAY BRING PROCEEDING. The circuit court may dissolve a corporacourt directs.

tion in a proceeding brought. by any of the follgwing: i (3) POWERSAND DUTIES OF RECEIVEROR CUSTODIAN. (&) The
(a) The attorney general if any of the following is establishedpurtshall describe the powers and dutiéthe receiver or custo
1. That the corporation obtained &gticles of incorporation dianin its appointing ordemwhich may be amended from time to

throughfraud. time.
2. That the corporation has continued to exceed or abuse théb) A receiver may exercise, but is not limited to, all of the fol
authority conferred upon it by law lowing powers:

(b) Fifty members or members holding 5% of the voting 1. To dispose of all or any part of the assets of the corporation
power,whichever is less, or any persspecified in the articles of whereverlocated, at a public or private sale, if authorized by the
incorporation,if any of the following is established: court; provided, howeveithat the receivés powerto dispose of

1. That the directors are deadlockedhe management of thethe assets of the corporation is subject to &t and other
corporateaffairs, the members are unable to break the deadld@étrictionsthat would be applicable to the corporation.
and,because of theeadlock, either irreparable injury to the-cor 2. To sue and defend in the recefgename ageceiver of the
porationis threatened or being gerfed or the business andaafs ~ corporationin all courts of this state.
of the corporation can no longer be conducted in accordance with(c) A custodian may exercise all of the powers of the cofpora
it corporate purposes. tion, through or in place of its board ofioérs, to the extent neces

2. That the directors or those in contadlthe corporation Saryto manage the &firs of the corporation in the best interests
haveacted, are acting wvill act in a manner that is illegal, oppres Of its members and creditors and may sue and defend in the custo
sive or fraudulent. dian's name as custodian of the corporatiorall courts in this

3. That the members are deadlocked in voting power and halte- ) ) )
failed, for a period that includes at least 2 consecutive annual(4) REDESIGNATION. The court during a receivership may

meetingdates, to elect successors to directors whose teawes  redesignatehe receiver a custodian, and duringustodianship
or would otherwise have, expired. may redesignate the custodian a receiifetoing so is in the best

4. That the corporate assate being misapplied or Wasted_interestsof the corporation, its members, and credi_tors. _
5. That the corporation is fonger able to carry out its pur , (5) COMPENSATIONAND EXPENSES. The court from time to time
poses duringthe receivership or custodianship may order compensation

A creditor if f the following i tablished: paid andexpense disbursements or reimbursements made to the
(c) A creditor if any of the following is established: receiveror custodian and the receit@ror custodias counsel

1. That the creditcs claim has been reduced to judgment, theom the assets of the corporation or proceeds from the sale of the
executionon thejudgment has been returned unsatisfied and thgsets.

corporation is insolvent. History: 1997 a. 79

2. That the corporation has admitted in writing that the ere

tor’s claim is due and owing and the corporation is insolvent. di81'1433 Decree of dissolution. (1) ENTERING DECREE. If

d) Th tion to h its voluntary dissoluti i aftera hearinghe court determines that one or more grounds for
((j ) etcorpora_lqn 0 have Its voluntary dissolution continu&(yicia| dissolution under €.81.1430exist, it may enter a decree
uncercourt supervision. , _dissolvingthe corporation and specifying théeetive date of the
(2) FACTORSREQUIREDTO BE CONSIDERED. Before dissolving  djissolution,and the clerk of the court shall deliver a certified copy
a corporation, the court shall consider all of the following: of the decree to the department, who shall file it.
(a) Whether there are reasonable alternatives to dissolution. (2) ErFecToF DECREE. After entering the decree of dissolu
(b) Whether dissolution is the best way of protectingrites- tion, the court shall direct the winding up and liquidation of the
estsof members qiif the corporation has no members, is in theorporation’'saffairs in accordance with $81.1405and the noti
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fication of its claimants in accordance with 481.1406and court may further stay the proceeding until the foreign corporation
181.1407 or its successor obtains the certificate.

History: 1997 a. 79 (4) PenaLTIES. () Beginning on February 1, 2000, a foreign
L . corporationthat transacts business in this state without a certifi
18|1.lél40 Dep05|th W'tr% st?éebtreasur]?r : dASSEtS (zlfita' dis  cateof authority is liable to the state, for each year or any part of
solvedcorporation that should be transferred to a creditam 5 year during which it transacted business in this state without a

ant, or member of the corporation who carfsefound or who is e T
' . > _certificateof authority in an amount equal to the sum of all of the
not competent to receive them, shall be reduced to cash s“bleiBFBwing: y q
or

e e e e iate Lo 15 1. Al feesthat woul iave been imposed e s chapte
: uponthe foreign corporation had it applied for and received-a cer

may be received and held in kind. Whbacreditor claimant, or L - . . ) A :
memberfurnishes satisfactory proof of entitleménthe amount tificate of authority when itbegan transacting business in this

depositecor property held in kind, the state treasurer shall delivatate-

to the creditormember or other person or his or her representatiye 2- A fee of $50 for each year or portion of a year during which
thatamount or property it transacted business without a certificate of authority or $500,

History: 1997 a. 79 whicheveris less.
(b) The foreign corporation shall pay the amount owed under
par.(a) to the department. The department may not issue a-certifi

SUBCHAPTERXV cateof authority to the foreign corporation until the amount owed
under par(a)is paid. Thettorneygeneral may enforce a foreign
FOREIGN CORPORAONS corporation’sobligation to pay the departmearty amount owed
underpatr (a).
181.1501 Authority to transact business required. (5) VALIDITY OF CORPORATEACTIONS. Notwithstanding subs.

(1) INGENERAL. A foreigncorporation may not transact businesgl) and(2), the failure of a foreigeorporation to obtain a certifi

in this state until it obtains eertificate of authority from the cateof authority does not impair thelidity of its corporate acts

department. or its title to property in this state or prevent it from defending any
(2) PERMITTED ACTIVITIES. The following activities, among civil, criminal, administrativer investigatory proceeding in this

others,do not constitute transacting business in this state witHftfte.

the meaning of this subchapter: History: 1997 a. 79

(a) Maintaining, defending or settling any civil, criminal,181.1503 Application for certificate of authority

administrativeor investigatory proceeding. (1) FILING REQUIREMENTS. A foreign corporation may apply for
(b) Holding meetings of the board or members or carrying @rcertificate of authority to transact business in this state by-deliv

otheractivities concerning internal corporatéasts. eringan application tehe department for filing. The application
(c) Maintaining bank accounts. shallbe madeon a form prescribed by the department and shall

(d) Maintaining ofices or agencies for the transfekchange includeall of the following |nf0.rmat|on: S .
and registration of the foreign corporatisnmemberships or  (a) The name of the foreign corporation drits name is
maintainingtrustees or depositaries with respect to tmsmber ~unavailablefor use in this state, a fictitious name that satisfies s.
ships. 181.1506

(e) Selling through independent contractors. (b) The name of the state or country under whose law it is

(f) Soliciting or obtaining orders, whether imail or through incorporated. _ _ )
employesor agents or otherwise, if the orders require acceptance(C) Its date of incorporation and period of duration.

outsidethis state before they become contracts. (d) The street address of its principdia.

(9) Creating or acquiring indebtedness, mortgages and secu(e) The street address of its registeoffice in this state and
rity interests in property the name of its registered agent at thdicef

(h) Securing or collecting debts or enforcing mortgages and (f) The name and usual business or home address of each of
securityinterests in property securing the debts. its current directors and principalficers.

(i) Owning, without more, property (9) Whether the foreign corporation has members.

() Conducting an isolatedansaction that is completed within ~ (h) A statement that theorporation is ayanized without capi
30days and thas not one in the course of repeated transactiot® stock.

of a like nature. (2) AuTtHenTicaTiON. The foreign corporation shall deliver
(k) Transacting business in interstate commerce. with the completed application a certificate of status or a docu
History: 1997 a. 79 mentof similar import authenticated by the secretary of state or
otherofficial having custody of corporate records in the state or
181.1502 Consequences of transacting business countryunder whose law it is incorporated. The certificate shall

without authority . (1) COURTPROCEEDINGSBARRED. A foreign bedated no earlier than 60 days before its delivery

corporationtransacting business in this state without a certificateHistory: 1997 a. 79

of authority if a certificate of authority is required under s, - )

181.1501 may not maintain a proceeding in any court in this stal$1.1504 Amended certificate of authority . (1) WHEN

until it obtains a certificate of authority REQUIRED. A foreign corporation authorized to transact business
(2) SUCCESSORSIO FOREIGNCORPORATIONS. The successor to 7 this state shall obtain an amended certificate of authooity

aforeign corporation that transacted business in this state with department if the foreign corporation changes any of the fol

a certificate of authority and the assignee of a cause of actien afding: o o
ing out of that business may not maintain a proceeding on that(2) Its corporate name or the fictitious name under which it has
causeof action inany court in this state until the foreign corporab@enissued a certificate of authority
tion or its successor obtains a certificate of authority (b) The period of its duration.
(3) STAY OF PROCEEDINGS. A court may stay a proceeding (C) The state or country of its incorporation.
commencedy a foreign corporation, its successor or its assignee(2) FILING AND AUTHENTICATION REQUIREMENTS. The require
until the court determines whether the foreign corporatiarsor ments of s. 181.1503for obtaining an original certificate of
successorequires a certificate of authoritif it so determines, the authorityapply to obtaining an amended certificate under this sec
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tion, except that a foreign corporation is not required to deliversatisfactory to the department to change its name to a name that
certificateof status with an application solely¢bange a fictitious is distinguishable upothe records of the department from the
name. nameof the applicant.

History: 1997 a. 79 (b) The applicant delivers to the department a certified copy

" . of a final judgment of a court of competent jurisdiction establish
181.1505 Effect of certificate of authority . (1) TRANSAC- i the applicant right to use the name applied for in this state.
TION OFBUSINESS. A certificate of authority issued to a foreigor-

porationauthorizes the foreign corporation to transact business jn(4) CORPORATEREORGANIZATIONS. A foreign corporation may

this state subject to the right of the state to revoke the certific%%%g;g'soft%fe}hﬁ 23?1(e)’rg;%ﬁdgr]gs;[ggkﬂggtrlogrsa?iggte i’SOf 223 ther
asprovided in this chapter 9 p p u

5 forei . ith lid in this state if the other corporation stock corporation is incer
(2) RIGHTSAND PRIVILEGES. A foreign corporation with avalid o ratedor authorized to transact business in this state and the for
certificate of authority has the same rights and enjoys the sa

privilegesas and, except as otherwise providedHiy chapteris ncorporation has done any of the following:
subjectto the sa’me duties, restrictions, penalties and liabilitie (a) Merged with the other domestic or foreign corporation or

now or later imposedn, a domestic corporation of like character chk Cé)rporfatlon.d b i7ati the other d i o
(3) INTERNAL AFFAIRS. This chapter does not authorittes (b) Been formed by reganization othe other domestic or for

stateto regulate the ganization or internal &irs of a foreign eign corporation or stock corporation.

corporationauthorized to transact business in this state. (c) Acquired all or substantially all of the assets, including the
History: 1997 a. 79 corporatename, of the other domestic or foreign corporation or
stockcorporation.
181.1506 Corporate name of foreign corporation. (5) FaiLUrRe TocowmpLy. If a foreign corporation authorized to

(1) FictimousNAME. If the corporate name of a foreign corporatransactbusiness in this state changsscorporate name to one
tion is not available under suf2), the foreign corporation, to thatdoesnot satisfy the requirements of s(®), it shall not trans
obtainor maintain a certificate @futhority to transact business inactbusiness in this state under the changed name until it adopts a
this state, may use a fictitious name to transact business in thigne satisfying the requirements aiub. (2) and obtains an
stateif it delivers to the department for filing a copy of the resoluamendectertificate of authority under $81.1504

tion of its board of directors, certified by any of itfi@érs, adopt History: 1997 a. 79

ing the fictitious name.

(2) DISTINGUISHABILITY GENERALLY REQUIRED. (a) Except as 181.1507 Registered office and registered agent. Each

foreign corporation shall continuously maintain in this state a reg

authorizedunder subg3) and(4), the corporate name, including. " X ; :
afictitious namepf a foreign corporation must be distinguishablisteredoffice and registered agent. The registeréidemay but
eednot, be the same as any of its places of business. The regis

upon the records of the department from all of the fOHOWingeredagent shall be any of the following:

names:
; . . (1) InbivibuALs. An individualwhoresides in this state and
1. Thecorporate name of a domestic corporation or a fore'%ﬂosebusiness dice is identical with the registeredfio.

corporationauthorized to transact business in this state. . ;
(2) DoMmEsTICENTITIES. A domesticcorporation, stock corpo

SHockCorporaion autoNPed b ransact businass in this siate Fatonr limited liability companyincorporated of ganized in
this state, whose businesdioé is identicalwith the registered

3. A name reserved or registered under this chapter &78h. fice.

179,180 1830r 185 (3) ForeIGNENTITIES. A foreign corporation, stock corpora

4. The corporate name of a dissolved corporation or stoek cgbn, or limited liability companyauthorized to transact business
porationthat has retained the exclusive use of its name undefSijs state, whose busines§ia# is identical with the registered
181.1404(3) or under s180.1405 (3)respectively office.

5. The fictitious name adopted by a foreigprporation or a  History: 1997 a. 79

foreign stock corporation authorized to transact business in this ) ) )
state. 181.1508 Change of registered office or registered

6. Thename of a limited partnership formed under the lay@d€nt of foreign corporation. ~ (1) FILING REQUIREMENTS. A
of, or registered in, this state. oreign corporation authorized twansact business in this state

7 Th f i iation i teq BEY change its registeredfigie or registered agemy both, by
authori eoiont?;?ga?:tg C;.’ﬁgg@ﬂ"{ﬁ.:if;ga lon Incorporated fjiyeringto the department for filing statement of change that,
uthoriz ust > 1N thi ) ) except as provided in suf2), includes all of the following infer
8. The name of a limited liability companyganized under mation.
the laws of, or reglstergd .|n, th_'s §'Fate. . (&) The name of théoreign corporation and the name of the
9. The name of a limited liabilitpartnership formed under stateor country under whose law it is incorporated.

thelaws of, or registered in, this state. (b) The street address of its registerditef as changed.
(b) The corporate name of a corporation isdistinguishable (c) The name of its registered agent, as changed.

from aname referred to in pai@) 1.to 9. if the only diference
betweent and the other nampea(is)the inclusmrabse%ce of a word (d) A statement that, after the change or changes are made, the

or words referred to in 481.0401 (1) (a) lor of the words “lim streetaddresses of its registeredicd and the dice of its regis
ited partnership”;limited liability partnership”, “cooperative” or teredagent will be identical.

“limited liability company” or an abbreviation of these words. " (zt) AfEEECHANGF_?FgDDF‘ESS: If aﬂzegister('e}? agehnt cha?rg]ges
(3) APPLICATION TO USE NONDISTINGUISHABLE NAME. A for- hestreet address of its businesticef the agentay change the

: : .. streetaddress of the registeredioé of any foreign corporation
elgr]cctJrr]por?tlton may aptﬁlytt.o thet gge;:t{artmerr: ttf)clJr authorlzacdeonfor which the agent is thge registetagent bi// notif;%ng thg foreign
usein this state a name that is not distinguishable uporetiazds I - ) 2
of the department from one or more of tteenes described undercorporatlonln writing of the change and signing, either manually

. . orin facsimile, and delivering to the department for filing a state
%rbii‘(?ﬁy-l;)??hie%alllg:/nv%rg glgﬁgigg:]hsogﬁsgf the name applied mentof change that complies with s\fh) and recites that the for

. . . . eigncorporation has been notified of the change.
(a) The other foreigorporationor the domestic corporation, 8i5wry:plgg7 a 79 g

limited liability company nonstock corporation, limited partrer
ship, limited liability partnership or cooperative associattmm 181.1509 Resignation of registered agent of foreign
sentsto the use in writing and submits an undertaking in a foroorporation. (1) HowAGENTMAY RESIGN. The registered agent
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of a foreign corporation may resign by signing aediveringto  servedby publishing a class 2 notice, under@85, in the oficial
the department for filing a statement of resignation that includstatenewspaper

all of the following information: (5) OTHERMETHODSOFSERVICE. This section does not limit or
(a) The name of the foreign corporation for which the regiaffectthe right to serve any processtice or demand required or

teredagent is acting. permittedby law to be served upon a foreign corporation in any
(b) The name of the registered agent. othermanner permitted by law

(c) The street address of the foreign corporasientrenteg History: 1997a. 79

isteredoffice and its principal dice. 181.1520 Withdrawal of foreign corporation. (1) Cer-

(d) A statement that the registered agent resigns. TIFICATE REQUIRED. A foreign corporation authorized to transact
_(e) If applicable, a statement that the registeréideo also  businessin this state may not withdraw from this state until it
discontinued. obtainsa certificate of withdrawal from the department.

(2) Norice To corPORATION. After filing the statement, the  (2) APPLICATION FOR CERTIFICATE. A foreign corporation
departmenshall mail a copy to the foreign corporation at itsprirauthorizedo transact business in this state may apply for a eertifi
cipal office. cateof withdrawal by delivering an application to the department

(3) ErrecTivEDATE. The resignation is ffctive and, if appti  for filing. The application shall include all of the following infor
cable,the registered fite is discontinued on the earlier of the-fol mation:

lowing: (a) The name of théoreign corporation and the name of the
(a) Sixty days after the department receives the statemenstiteor country under whose law it is incorporated.

resignatiorfor filing. (b) A statement that it is not transacting business in this state
(b) The date on which the appointment of a successor regigdthat itsurrenders its authority to transact business in this state.

teredagent is dective. (c) A statement that it revokes the authority of its registered
History: 1997 a. 79 agentto accept service on its behalf and that it consents to service

. . . of process under 481.1510 (3)and(4) in any civil, criminal,
181.1510 Service on foreign corporation. ~ (1) REGIS  agministrativeor investigatory proceeding based on a cause of
TEREDAGENT. Except as provided in sulig) and(3), the regis  actionarising during the time it was authorized to transact-busi
teredagent of a foreigrorporation authorized to transact businassin this state.

nessin this state is the foreign corporatisragent for service of
process,notice or demand required or permitted by law to l}vﬁ
servedon the foreign corporation.

(2) FOREIGN CORPORATION AUTHORIZED TO TRANSACT BUSI-
NESss. A foreign corporation authorized to transact business in i
statemay be served in the manner provided in $dipif the for-
eign corporation hasio registered agent or its registered ageng1.1530 Grounds for revocation. (1) PERMISSIVEREVO-
cannotwith reasonable diligence, be served. CATION BY DEPARTMENT. Except as provided in sulilm), the

(3) FOREIGN CORPORATIONFORMERLY AUTHORIZED TO TRANS- departmentnay bring a proceeding underl81.1531to revoke
ACT BUSINESS. A foreign corporation formerly authorized to transthe certificate of authority of a foreign corporation authorized
actbusiness in this state may be serivethe manner provided in transact business in this state if any of the following applies:

sub.(4) in any civil, criminal, administrative or investigatory pro 3y The foreign corporation fails to file its annual report with
ceedingbased on a cause of action arising while it was authorizgg department within 4 months after it is due.

to transact business in this state, if the foreign corporation has(b) Theforeign corporation does not payithin 4 months after

doneany of the following: ; .
they are due, any fees or penalties due the department under this
(a) Withdrawn from transacting businéssthis state under s. chaypter. y P P

181.1520 . L .
. o . (c) The foreign corporation is without a registered agent er reg
(b) Had its certificate of authority revoked undet&1.1531 jsteredoffice in this state for at least 6 months.

(4) MANNER OF SERVICEON FOREIGN CORPORATION. (&) With (d) The foreign corporation does not inform the department
respecto a foreign corporation described in s(#).or(3), the for \nqers. 181.15080r 181.1509%that its registered agent or regis
eign corporation may be served by registered or certified magredoffice has changed, that its registered agent has resigned or

returnreceipt requestedgddressed to the foreign corporation at ity atts registered dice hasbeen discontinued, within 6 months
principaloffice as shown on the records of the department, exceﬁ?tthe change, resignation or discontinuance.

asprovided inpar (b). Service is perfected under this paragrap . . . . e .
atthe earliest of the following: hr(()i)g-r:fr:g ljglrelgn corporationbtained its certificate of authority

. . . . t
mailll The date on which the foreign corporation receives the (f) The department receives a duly authenticated certificate
i L om the secretary of state or othefi@él having custody of cer
2. The dateshown on the return receipt, if signed on behafpraterecords in the state or country under whose lavicteign

(d) The mailing address of its principaficg, if differentfrom
atshown on its most recent annual report.
(e) A commitment to notify the department in the future of any

angen the mailing address of its principafioé.
istory: 1997 a. 79

of the foreign corporation. _ __ corporationis incorporated stating that it has been dissolved or has
3. Five days after it is depositedtine U.S. mail, if mailed disappearedas the result of a mgsr.
postpaidand correctly addressed. (1m) MANDATORY REVOCATIONBY DEPARTMENT. If the depart

~(b) 1. Except as provided in sutd, if the address of thier-  mentreceives a certificate under sqb) (f) and astatement by the
eign corporations principal ofice cannot beletermined from the foreign corporation that the certificate is submitted by the foreign
recordsof the department, the foreign corporation may be servegrporationto terminate its authority to transact business in this
by publishing a class 3 notice, under 8B5, in the community ~state the department shall issue a certificate of revocation under
where the foreign corporation’ principal ofice or registered s 181.1531 (2) (h)
office, as most recently designated in the records of the depart (2) REVOCATION BY A COURT. A court may revoke, under s.

ment,is located. ) _ 946.87 the certificate of authority of a foreign corporatemrthe

2. If a process, noticer demand is served by the departmenizedto transact business in this state. The court shall notify the
on a foreign corporation underl$1.1531and the address of thedepartmenbf the action, and the department shall issue a eertifi
foreign corporations principal ofice cannot be determined from cateof revocation under 481.1531 (2) (h)
the records of the department, the foreign corporation by History: 1997 a. 79
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181.1531 Procedure for and effect of revocation. 1. The name of the corporation, which shall comply with
(1) NoTICE OF PROCEEDINGBY DEPARTMENT. If the department 181.0401
determineghat one or more grounds exist undet&L.1530 (1) 2. The text of restated articles of incorporation of the corpora
for revocation.of a certifica}te of authorithe depa_rtmen.t shall tion, which shall comply with s181.0202
servethe foreign corporation under $81.1510with written 3. A statement that the corporation has adopted an election to
noticeof the determination. . domesticatén accordance with sul2).

(2)  CURE, REVOCATION AND REINSTATEMENT. (a) Wthin 60 4. A statement that the corporation will file, with the appropri

daysafter service of the notice is perfected und@6s.1510the  ateentity in the jurisdiction where the foreign corporation gaer

foreign corporation shall correct each ground for revocation gf;eq articles of dissolution or an equivalent document having the
demonstrat¢o the reasonable satisfaction of the department thafectof terminating the corporatianexistence as a corporation

eachground determined by the department does not exist. organizedunder the laws of that jurisdiction.

(b) If the foreign corporation fails to satisfy pa), thedepart (c) Certificate of authentication. A certificate of status or a
mentmay revoke the foreign corporatisreertificate of authority gocumentof similar import authenticated by the secretary of state
by issuinga certificate of revocation that recites each ground fgf other oficial having custody of corporate records in the state
revocationand the certificatg’effective date. The departmentor country under whose law the domesticating corporation is
shallfile the original certificate and sereecopy on the foreign incorporated. Thecertificate or document shall include the cerpo
corporationunder s181.1510 ration’sname and date of incorporation, and shall be dated no ear

(c) 1. If a foreigncorporations certificate of authority is lier than 60 days before its delivery
revoked.the department shall reinstate the certificate of authority (2) ELecTion To DoMESTICATE. An election by a foreign cer

if the foreign corporation does all of the following within 6 monthsorationto become aomestic corporation shall be adopted in the

afterthe efective date of the certificate of revocation: samemanner as is required, under the lafvthe jurisdiction
a. Corrects each ground for revocation. wherethe domesticating corporation igjanized, for a meer of
b. Pays any fees or penalties due the department sndeihatcorporation into a domestic corporation.

181.1502(4) (a)or $500, whichever is less. (3) ErrecTOFDOMESTICATION. When a domestication under

2. A reinstatement under thimragraph shall relate back tothis section takes &fct, s.181.1106applies to the domesticating
andtake efect as of the ééctive date of the revocation, and the&orporationas if thedomesticating corporation had ged with

foreign corporation may resume carrying on its busiress the & newly incorporated domestic corporatigith the domesticat
revocationnever occurred. ing corporation being the surviving corporation.

(3) ErrecTOFREVOCATION. The authority of a foreign corpo (4) EFFECTIVE DATE OF DOMESTICATION. A domestication

rationto transact business in this state, ends on the date showHierthis section takes fect on the dective date of the articles
the certificate revoking its certificate of authority of domestication under sufl). Thedepartment shall establish

the date ofincorporation of a domesticating corporation on its

de(?rtni?/tl)cr'za %guit?g\fglsgglg’\:‘ cfr:irEE (:R()Er\/%igilgw\léertliﬁ‘ictgtee recordsfrom the information supplied in the certificate of authen
P gn corp tication filed under sub(1) (c).

of authority the foreign corporation may be served under S.

181.1510(3) and(4) or the foreign corporatios'registered agent __(9) NOTICE OF EFFECTIVEDATE OF FILING IN FOREIGNJURISDIC

may be servedntil the registered agestauthority is terminated, 'ON- (2) Within 60 days of thesffective date of the filing

in any civil, criminal, administrative or investigatory proceedingescnbdeder sub(1) (b) 4, the corporation shall file with the

basedon a cause afction which arose while the foreign corporad€Partment notice indicating the &ctive date of that filing in

tion was authorized to transact business in this state. theforelgp jurisdiction. o ) ) )
(5) AUTHORITY OFREGISTEREDAGENT. Revocatiorof a foreign (b) Failure of the domesticating corporation to file the notice

N o . : nderpat (a) does not déct the validity of a domestication under
corporation’s certificate of authority does not terminate the . . i h . "
authority of its registered agent. %Jhls section. A domesticating corporatitimat fails to file the

History: 1997 a. 79 noticewithin the time required under péa) may be required to
' ' forfeit not more than $100. Each day of continued violation
constitutesa separate t#nse.

181.1532 Appeal from revocation. (1) RIGHT TO APPEAL. History: 1997 . 79

A foreign corporation magppeal the departmestevocation of
its certificate of authority under $81.1530 (1}o the circuit court
for the county where the foreign corporateptincipal ofice or,
if none exists in thistate, its registeredfafe is located, within SUBCHAPTERXVI
30 days after service of the certificate of revocation is perfected
unders.181.1510 The foreign corporation shappeal by peti RECORDS AND REPORS
tioning the court to seaside the revocation and attaching to the
petition copies of its certificate of authority and the departnsent181.1601 Corporate records. (1) MINUTES AND RECORDS
certificateof revocation. OF ACTION. A corporation shall keep as permanent recanits

(2) PermissiBLEREMEDIES. The court may order the depart utesof all meetings of its members and board, a record of all
mentto reinstate the certificate of authority or may take any oth@gtionstaken by the members directors without a meeting, and

actionthat the court considers appropriate. arecordof all actions taken by committees of the board as autho
(3) APPEALOF JUDICIAL DECISION. The court final decision 1zedunder s181.0825 _ o
may be appealed as in other civil proceedings. (2) A.CCOUNTING'RECORDS. A corporation shall maintain
History: 1997 a. 79 appropriateaccounting records.
(3) MEMBERSHIP RECORDS. A corporation orits agent shall
181.1533 Domestication of a foreign corporation. maintaina record of its members in a form that permits prepara

(1) ARTICLES OF DOMESTICATION AND CERTIFICATE OF AUTHENTI-  tion of a list of the name and address of all members, in alphabeti
caTIoN. (&) In general. A foreign corporation may beconae cal order by class, showing the number of votes each member
domesticcorporation by filing articles of domestication under paentitled to cast.

(b) and a certificate of authentication under. g (4) Form. A corporation shall maintain its records in written
(b) Articles of domestication. Articles of domestication shall form or in another form capable of conversion into written form
containall of the following information: within a reasonable time.
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(5) CoPIESAT PRINCIPAL OFFICE. A corporation shall keep a  (4) DATE OF MEMBERSHIPLIST. The corporation may comply

copy of all of the following records at its principaffick: with a membes demand to inspect the record of members under
(a) Its articles of incorporation and all amendmenttheon ~ S.181.1602 (2]c) by providing the member with a list of its mem
currentlyin effect. bersthat was compiled no earlier than the date of the meésnber

and.
(b) Its bylaws or restated bylaws and all amendments to thél -
currentlyin effect. rtT*{Etory- 1997 a. 79

_ (c) Resolutions adopted by its board relatm¢he characteds 181.1604 Court-ordered inspection. (1) RECORDS AT
tics, qualifications, rights, limitations and obligationsneémbers  princiPAL OFFICE. If a corporation does not allow a member who

or any class or category of members. complieswith s.181.1602 (1)o inspect and copy any records
(d) The minutes of all meetings of members and records of efuiredby that subsection to be available for inspection, the cir
actionsapproved by the members for the past 3 years. cuit court for the county where the corporat®ptincipal ofice
(e) The financial statements furnished for the past 3 yedt if none in this state, its registeredicé is located may sum
unders.181.1620 marily order inspectiorand copying of the records demanded at
(f) A list of the names and business or home addresses of igCOTPoratiors expense upon application of the member
currentdirectors and dicers. (2) OTHERRECORDS. If a Corporatlon does not within a reason
; etime allow a member to inspect and copy any other record,
uné%)rsltisr?cisézrzecent annual report delivered to the departm h& member who complies with $81.1602 (2jnd(3) may apply
History': 1097 a. 79 to thecircuit court for the county where the corporatioprincipal
office or, if none in this state, its registeredic# is located for an
181.1602 Inspection of records by members. orderto permit inspection and copying of the records demanded.

(1) RECORDSAT PRINCIPAL OFFICE. Subject to s181.1603 (3)a The court shall dispose of an application under this subsection on
memberis entitled to inspect and capat a reasonable timand &N expedited basis. . .
locationspecified by the corporation, any of the records of the cor (3) PAYMENT oF cosTs. If the court orders inspection and
porationdescribed in €181.1601 (5)f the membegives the cor ~ copyingof the records demanded, it shall also order the corpora
porationwritten notice or a writtemlemand at least 5 businesdion to pay the membé&s costs, including reasonable attorney
daysbefore the date on which the member wishes to insmett fees.,lncurred to obtqln the order gnless the corporation proves
copy. thatit refused inspection in good faith because it had a reasonable
(2) OTHER RECORDSTHAT MAY BE INSPECTED. A member is basisfor doubt about the right of the member to inspecteberds

entitledto inspect and copyta reasonable time and reasonabigemanded.

locationspecified by the corporation, any of the following records (4) RESTRICTIONSON DISTRIBUTION OF RECORDS. If the court
of the corporation if the member meets the requirements of SL_%derSlnSpeCtlon and copying of the records d_emE%NdGlﬂa!,l
(3) and gives the corporation written notice at least 5 busifzsss imposereasonable restrictions on thee or distribution of the
beforethe date on which the member wishes to inspect and cofggordsby the demanding member

(a) Excerpts from any records required to be maintained undef 'Y 19972 79
s.181.1601 (1,)to the extent not subject to inspection under Su?81.1605 Limitations on use of membership list.  With-

(D). . ) out consent of the board, a membership list or any part of & mem
(b) Accounting records of the corporation. bershiplist may not be obtained or used by any person for any pur
(c) Subject to s181.1605 the membership list. poseunrelated to a memberinterest as a membeiVithout

(3) WHEN OTHERRECORDSMAY BE INSPECTED. A member may limiting thegeneral_ity _of the foregoing, without the_co_nsent of the
inspect and copy the records identified in §a@ponly if all of the boarda membership listr any part of a membership list may not
following apply: be used for any of the following:

(a) The membes demand is made in good faith and for a (1) SoticiTaTion. To solicit money or property unless such
properpurpose. moneyor property will be used solely to solicit the votes of the

(b) The member describes with reasonable particularity tFEMPersn an election to be held by the corporation.
purposeand the records the member desires to inspect. (2) ComMERCIAL PURPOSES. For any commercial purpose.
(c) The records are directly connected with this purpose.  (3) SALE oFLIST. To be sold to or purchased by any person.
(4) AppLicABILITY. This sectiordoes not déct any of the fol ~ H'sto: 1997a.79
lowing: 181.1620 Financial statements for members. (1) Mewm-

(a) The rightof a member to inspect records undér®1.0720  ggr may DEMAND. A corporation upon written demand froan
or, if the member is in litigation with the corporation, to the sam@embershall furnish that member its latest annual financial state

extentas any other litigant. ments,which may be consolidated or combined statements of the
(b) The power of a court, independently of this chaptesoms  corporationand one or more of its subsidiaries diliates, as
pel the production of corporate records for examination. appropriatethat include a balance sheet as of the end dfsibe
History: 1997 a. 79 yearand statement of operations for that ydéfinancial state

mentsare prepared fathe corporation on the basis of generally

181.1603 Scope of inspection rights. (1) AGENTSAND  acceptedaccounting principles, the annual financial statements
ATTORNEYS. A membefs agent or attorney has the same inspemustalso be prepared on that basis.
tion and copying rights as the member who the agent or attorney(2) AccouNTANT'S REPORTOR OFFICER'SSTATEMENT. If annual
represents. financial statements are reported upon by a public accountant, the

(2) Cories. Theright to copy records under $81.1602 accountant'seport must accompany them. If not, ghatements
includes,if reasonable, the right to receive copies made by photoustbe accompanied by a statement of the president or the person
graphic,xerographic, or other means. responsible for the corporatiarfinancial accounting recorttsat

(3) ReAsONABLECHARGES. The corporation may impose a+eaincludesall of the following:
sonable chae, covering the costs tabor and material, for copies  (a) A statement of the presidentr other persos'reasonable
of any documents provided to the memb€&he chage may not belief as to whether the statements were prepared on the basis of
exceedthe estimated cost of production or reproduction of thgenerallyaccepted accounting principles and, if not, describing
records. the basis of preparation.
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(b) A description of any respects in whittte statements were SUBCHAPTERXVII
not prepared on a basis of accounting consistent with the state
mentsprepared for the preceding year TRANSITIONAL PROVISIONS

History: 1997 a. 79

. . 181.1701 Applicability of chapter. (1) DomESTIC CORPG
181.1621 Report of indemnification to members. — If & garons. (a) Except as provided in péb), this chapteapplies
corporationindemnifies or advances expenses to a director unggry|| corporations in existence on January 1, 1999, that were
s.181.0874181.08770r 181.0881in connectiorwith a proceed incorporatecunder or have elected to become subject td&h.

ing by or in the right ofthe corporation, the corporation shalh 995 stats., and aktorporations without stock ganized under
reportthe indemnification or advance in writing to tmembers correspondingrior general corporation laws.

W',Egtgrry:b?g%;ea_tgge notice of the next meeting of members. ~ (b) A domestic corporation without stock noganized as pro
vided under par(a) is not subject to this chapter buay at any
181.1622 Annual report for department. (1) Content. timeelect to become subject to this chapter by filing restated arti
Eachdomestic corporation and each foreign corporation authgles of incorporationin accordance with the provisions of this
rizedto transact business in this state shall file with the departmgRgpter. The restated articles shall state thatcorporation elects
anannual report under this section. The department shall forwipdecome subject to this chapter
by 1st class maih report form to every corporation that has filed (c) A domestic corporation without stock whiishnot subject
an annual report during the past 2 yeaihe department shall to this chapter and which does not eledt¢come subject to it may
mail the report form no later than 60 days before the date on whisihductand administer its business anthié under the provi
the corporation igequired by this chapter to file an annual reporsionsof this chapter to the extent thiae provisions of this chapter
Theannual report shall include all of the following informationare not inconsistent wittthe articles or form of ganization of
(a) The name of the domestic corporation or foreign corpordUchcorporation or with any provisions elsewhere instatutes
tion and the state or country under whose law it is incorporate®f, under any law relating to such corporation.
(b) The mailingaddressf its registered dite and the name __ (d) An industrial development agency formed und&9s57
of its registered agent at thafioé in this state. (2) shall, to the extent naticonsistent with that subsection, eon
(c) The mailing address of its current principdlagf. ductand administer its business in accordance with this chapter

: . . {2) FOREIGNCORPORATIONS. This chapter applies to all foreign
pal(ngi(-:rgre name and business address of each director and p”@géporationstransacting business ihis state beginning on Janu
) ary 1, 1999.

(e) A brief description of the nature of its business. History: 1997 a. 79

() Whether the corporation has members.

(2) Accuracy. Information in the annual report shall be-cur
rentas of the date on which the annual report is executed on be e
of a domestic corporation. er does not déct any of the following: ' _

(3) FILING DEADLINE. (a) A domestic corporation shall deliver, (2) The operation of thetatute or any action taken under it
its annual report to theéepartment in each year following the-calPeforeits repeal. o o
endaryear in which the domestic corporation was incorporated = (b) Any ratification, right, remedyprivilege, obligationor
domesticatedinder s181.1533 during the calendar yegquarter liability acquired, accrued, or incurred under the statute before its
in which the anniversary date of incorporation occurs. repeal. o _

(b) A foreign corporation authorized to transact business in (€) Any violation of the statute or any penaltyrfeiture, or
this state shall deliver its annual report to the department duripgnishmenincurred because of the violation, before its repeal.
thefirst calendar quarter of each year following the calendar year(d) Any proceeding, reganization, or dissolution com
in which the foreign corporation becomes authorized to transagencedunder the statute before its repeal, and the proceeding,
businessn this state. reorganizationpr dissolution may be completed in accordance

(4) FAILURE TO CONTAIN REQUIREDINFORMATION. If an annual With the statute as if it had not been repealed.
reportdoes not contain the information required by this section, (€) Any meeting of members or the board or action by written
the department shall promptly notify the reporting domestie cogonsent noticed or any action taken before its repeal as a result of
porationor foreign corporation in writing and return the report té meeting of members or a board or action by written consent.
it for correction. The notice shall comply withl81.0141 If the (2) PeNALTIES AND PUNISHMENTS. If @ penalty or punishment
annualreport is corrected to contain thidormation required by imposedfor violation of a statute repealed llyis chapter is
this section and delivered tbe department within 30 days afterreducedby this chapterthe penalty or punishment if not already
the efective date of the notice underl81.0141 (5)theannual imposedshall be imposed in accordance with this chapter

181.1703 Saving provisions. (1) EFFECT OF REPEAL.
eptas provided in sul§2), the repeal of a statute by this chap

reportis timely filed. (3) REINSTATEMENT OF DISSOLVED CORPORATION. Section
(5) EFFeCTIVE DATE OF REPORT. An annual report is fefctive  181.1422applies to any involuntary or administrative dissolution,
onthe date that it is filed by the department. evenif the dissolution occurred before January 1, 1999.
History: 1997 a. 79 History: 1997 a. 79s. 13.93 (1) (c).
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SectionNumber Conversion Table for Chapter 181

This table is designed to assist in locating the subject matter contained in ch. 181, stats. 1995—96, in the current ch. 181 which was repealed and
recreated by 1997 Wisconsin Act 79. There is not a direct correspondence between the current statutes and the prior statutes.

STATS. 1995-96 STATS. 1997-98 STATS. 1995-96 STATS. 1997-98
181.01 . Omitted 181.295 . 181.074 to
181.02. 181.0103 181.0747
181.03 . 181.0301 181.297 ... 181.0670
181.04 . i 181.0302 18130 . .. 181.0201
181.041 181.0871 8131. . 181.0202
181.042 181.0872 181.32. .. 181.0202
181.043 181.0873 181.33. .. 181.0203
181.044 . ... 181.0874 18134 . 181.0205
181.045 ... 181.0875 18135 . . 181.1001
181.047 . 181.0877 18136 . .. 181.1002
181.049 ... 181.0879 to 181.1004
181051 ......... 1810881 18137 e«  aeesssssns 1811005
181.058 181.0883 181.38. ... 181.1005
181.057 181.0304 18139 . .. 181.1006
181.06 . 181.0401 18140 . .. 181.1007
181.07 . i 181.0402 18141. . 181.1008
181.08 . ... 181.0501 18142 .. .l 181.1101
181.09. ... 181.0502 18143. Ll omitted
181.095 ... 181.0503 18144 . Ll 181.1103
181.10 . i 181.0504 18145 . L 181.1105
18111 . 181.0603 18146 . .. 181.110 (6)
181.12 . 181.0611 18147 . 181.1106
& 181.0620 18148 . .. 181.1107

181.13. 181.0206, 181485 i 181.1150
181.1020 to 181.1022 18149 . 181.1201

181.14 . L. 181.0701 & 181.1202
& 181.0702 18150 . 181.1401

121'12 C e 11881160772005 18151 . omitted
0 " 181.0791 & 181.0723 to 18152 . . omitted
181.0735 18153. L.l 181.1404

18117 . 181.0722 181564 . 181.1403
& 181.0723 18155 . i 181.1405

181175 i 181.0640 181.555 . omitted
181.18. .. 181.0801 18156 . 181.1430
& 181.0802 181561 181.1420

121;3 AR 121‘8282 181.562 . 181.1421
t0 181.0810 181563 ... 181.1422

181.21. 181.0811 121'234 """"" i:ﬁigi
181.22 . 181.0824 & 1811451
181.225 ... 181.0831 18158 . 181.1432
18123, 181.0825 18159 . 181.1432 (2)
18l24. to %S%:gggg 18160 . . 181.140 &
181.1407

BL25. , 1810840 sL6L. omitted
181.26 . 181.0843 81.62. 181.1433
& 181.0844 18163 . ... 181.1433

181.266 181.0860 18164 . .. 181.1440
181.27 . . 181.1601 18165 . L. omitted
to 181.1622 181651 ... 181.1622

18128 . L. 181.1301 181.66 . i 181.1501
& 181.1302 to 181.1532

181283 ...l 181.0850 181.665 ... 181.0120
181.285 .. 181.0853 3) (@
181.287 . 181.0855 181.667 ... omitted
181.29 . .. 181.0832 181.67 . . 181.0120
& 181.0833 & 181.0125
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181.68 .
181.69 .
181.70 .

181.705
181.71 .
181.72 .
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......... 181.0122
......... 181.0129

............ 181.0706
& 181.0823

....... omitted
....... omitted

............ 181.0704
& 181.0821

181.73 .
181.74 .
181.75 .
181.76 .
181.77 .
181.78 .
181.79 .
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......... 181.0126
......... 181.0121
....... omitted
....... omitted
......... 181.0320
......... 181.0330
....... omitted
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