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BUSINESS CORPORATIONS

CHAPTER 180
BUSINESS CORPORATIONS

SUBCHAPTERI

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

180.0126 Appeal from department of financial institutions’ refusal to file docu

ment.
180.0127 Evidentiaryeffect of copy of filed document.
180.0128 Confirmation of status.
180.0129 Penalty for false document.
180.0141 Notice.
180.0142 Number of shareholders.
SUBCHAPTER Il
INCORPORATION
180.0201 Incorporators.
180.0202 Atrticles of incorporation.
180.0203 Incorporation.
180.0205 Organization of corporation.
180.0206 Bylaws.
180.0207 Emegency bylaws.
SUBCHAPTER Il
PURPOSES AND POWERS
180.0301 Purposes.
180.0302 General powers.
180.0303 Emegency powers.
180.0304 Lack of corporate power
SUBCHAPTER IV
NAME
180.0401 Corporate name.
180.0402 Reserved name.
180.0403 Registered name.
SUBCHAPTER V
OFFICE AND AGENT
180.0501 Registered dice and registered agent.
180.0502 Change of registeredfafe or registered agent.
180.0503 Resignation of registered agent.
180.0504 Service on corporation.
SUBCHAPTER VI
SHARES AND DISTRIBUTIONS
180.0601 Authorized shares.

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

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

180.0731 Voting agreements.
180.0740 Definitions applicable to s480.0740t0 180.0747
180.0741 Standing.
180.0742 Demand.
180.0743 Stay of proceedings.
180.0744 Dismissal.
180.0745 Discontinuance or settlement.
180.0746 Payment of expenses.
180.0747 Applicability to foreign corporations.
SUBCHAPTER VIII
DIRECTORS AND OFFICERS
180.0801 Requirement for and duties of board of directors.
180.0802 Qualifications of directors.
180.0803 Number and election of directors.
180.0804 Election of directors by certain classes of shareholders.
180.0805 Terms of directors generally
180.0806 Staggered terms of directors.
180.0807 Resignation of directors.
180.0808 Removal of directors by shareholders.
180.0809 Removal of directors by judicial proceeding.
180.0810 Vacancy on board.
180.0811 Compensation of directors.
180.0820 Meetings.
180.0821 Action without meeting.
180.0822 Notice of meeting.
180.0823 Waiver of notice.
180.0824 Quorum and voting.
180.0825 Committees.
180.0826 Reliance by directors or fiders.
180.0827 Consideration of interests in addition to shareholders’ interests.
180.0828 Limited liability of directors.
180.0831 Director conflict of interest.
180.0832 Loans to directors.
180.0833 Liability for unlawful distributions.
180.0840 Officers.
180.0841 Duties of oficers.
180.0843 Resignation and removal offifers.
180.0844 Contract rights of dicers.
180.0850 Definitions applicable to indemnification and insurance provisions.
180.0851 Mandatory indemnification.
180.0852 Corporation may limit indemnification.
180.0853 Allowance of expenses as incurred.
180.0854 Court-ordered indemnification.
180.0855 Determination of right to indemnification.
180.0856 Indemnification and allowance of expenses of employees and agents.
180.0857 Insurance.
180.0858 Additional rights to indemnification and allowance of expenses.
180.0859 Indemnification and insurance against securities law claims.
180.0860 Statements of changes in directors or principal.
SUBCHAPTER X
AMENDMENT OF ARTICLES OF INCORPORAION
AND BYLAWS
180.1001 Authority to amend articles of incorporation.
180.1002 Amendment of articles of incorporation by board of directors.
180.1003 Amendmenbf articles ofincorporation by board of directors and share
holders.
180.1004 Voting on amendments by voting groups.
180.1005 Amendment before issuance of shares.
180.1006 Articles of amendment.
180.1007 Restated articles of incorporation.
180.1008 Amendment pursuant to re@mization.
180.1009 Effect of amendment.
180.1020 Amendment of bylaws by board of directors or shareholders.
180.1021 Bylaw fixing quorum or voting requirements for shareholders.
180.1022 Bylaw fixing quorum or voting requirements for directors.
SUBCHAPTER XI
MERGER, SHARE EXCHANGE, AND CONVERSION
180.1100 Definitions.
180.1101 Merger.
180.1102 Share exchange.
180.1103 Action on plan of meger or share exchange.
180.1104 Merger of subsidiary or parent.
180.1105 Articles of meger or share exchange.
180.1106 Effect of meger or share exchange.
180.1130 Definitions applicable to s480.1130to 180.1134
180.1131 Shareholder vote.
180.1132 Exceptions.
180.1133 Other requirements for greater votes.
180.1134 Actions during take—over far.
180.1140 Definitions applicable to business combination provisions.
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BUSINESS CORPORATIONS

Restrictionson business combinations.
Determining market value and control.
Exclusions from business combination restrictions.
Relationship to other laws.
Control share voting restrictions.
Conversion.

SUBCHAPTER XII

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

SUBCHAPTER XIlI

DISSENTERS’ RIGHTS

Definitions.
Right to dissent.
Dissent by shareholders and beneficial shareholders.
Notice of dissenters’ rights.
Notice of intent to demand payment.
Dissenters’ notice.
Duty to demand payment.
Restrictions on uncertificated shares.
Payment.
Failure to take action.
After—acquired shares.
Procedure if dissenter dissatisfied with payment farof
Court action.
Court costs and counsel fees.

SUBCHAPTER XIV

DISSOLUTION

Dissolution before issuance of shares.
Dissolution by board of directors and shareholders.
Articles of dissolution for dissolution underls80.1402
Revocation of dissolution.
Effect of dissolution.
Known claims against dissolved corporation.
Claims against dissolved corporation generally
Enforcing claims.
Grounds for administrative dissolution.
Procedure for and fefct of administrative dissolution.
Reinstatement following administrative dissolution.
Appeal from denial of reinstatement.
Grounds for judicial dissolution.
Procedure for judicial dissolution.
Receivership.
Decree of dissolution.
Delivery to state treasurer

SUBCHAPTER XV

FOREIGN CORPORARIONS

Authority to transact business required.
Consequences of transacting business without authority
Application for certificate of authority
Amended certificate of authority
Effect of certificate of authority
Corporate name of foreign corporation.
Registered dice and registered agent of foreign corporation.

Change of registeredfafe or registered agent of foreign corporation.

Resignation of registered agent of foreign corporation.
Service on foreign corporation.
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180.1520 Withdrawal of foreign corporation.
180.1530 Grounds for revocation.
180.1531 Procedure for and fefct of revocation.
180.1532 Appeal from revocation.
SUBCHAPTER XVI
RECORDS AND REPORS
180.1601 Corporate records.
180.1602 Inspection of records by shareholders.
180.1603 Scope of inspection right.
180.1604 Court-ordered inspection.
180.1620 Financial statements for shareholders.
180.1622 Annual report for department of financial institutions.
SUBCHAPTER XVII
APPLICATION OF THIS CHAPTER
180.1701 Definition.
180.1703 Application to domestic corporations.
180.1704 Application to foreign corporations.
180.1705 Existing preemptive rights preserved.
180.1706 Certain voting requirements preserved.
180.1707 Certain class voting rights preserved.
180.1708 Applicability of various provisions.
SUBCHAPTER XVIII
STATUTORY CLOSE CORPORAIONS
180.1801 Applicability.
180.1803 Election.
180.1805 Share transfer restrictions.
180.1807 Transfer after corporatiomfirst refusal.
180.1809 Notice of statutory close corporation status.
180.1811 Transfer of shares in breach of transfer restrictions.
180.1813 Merger share exchange and sale of assets.
180.1815 Termination of statutory close corporation status.
180.1817 Effect of termination of statutory close corporation status.
180.1819 Payment for shares.
180.1821 Election not to have a board of directors.
180.1823 Agreements among shareholders.
180.1824 Irrevocable proxies.
180.1825 Bylaws.
180.1827 Annual meeting.
180.1829 Shareholder sale option at death.
180.1831 Shareholder option to dissolve corporation.
180.1833 Power of court to grant relief.
180.1834 Greater quorum or voting requirements.
180.1835 Limited liability.
180.1837 Officers; execution of documents.
SUBCHAPTER XIX
SERVICE CORPORAIONS
180.1901 Definitions.
180.1903 Formation of service corporation.
180.1905 Business corporation law applicable.
180.1907 Corporate name.
180.1909 Filing articles of incorporation.
180.1911 Participants; conflict of interest.
180.1913 Alternative incorporation by one or 2 persons.
180.1915 Professional relationships and liability
180.1917 Corporate agents.
180.1919 Continuity; dissolution; stock transfer or redemption.
180.1921 Annual report.

SUBCHAPTERI

GENERAL PROVISIONS

180.0101 Title. This chapter may be citexs the “Wsconsin
business corporation law”.

History:

1989 a. 303

Wisconsin'sBusiness Corporation LawWilliams and Berry Wis. Law June,

1990

Chapterl80 Trailer Bill. DeGuire, Vdre and Wliams. Wis. Law July 1991.
LLC and Corporate Law Revisions. Boucher and Sosnowsks. Midw Oct.

1996.

180.0103 Definitions.

provided:
(1) “Affiliate” means a person thairectly, or indirectly departmenbf financial institutions.

throughone or more intermediaries, controls, is controlledby

is under common control with, another person.
(2) “Articles of incorporation” includes amended and restatddcurrenceof indebtedness by a corporation, to or forlibaefit
articlesof incorporation.

(3) “Authorized shares” means the shares of all classes thdirgited to any of the following:
domesticcorporation or foreign corporation is authorized to issue. (a) A declaration or payment of a dividend.

(4) “Conspicuous’means written so that a reasonable person
against whom the writing is to operate should have noticed it, in
cluding printing in italics or boldface or contrasting color typ
ing in capitals or with underlining.

(5) “Corporation” or “domestic corporation”, except ased
in sub.(9), means a corporation for profit that is not a foreign cor
porationand that is incorporated under or subject to this chapter
“Corporation” or “domestic corporation” includes, to the extent
providedunder s180.1703 a corporation with capital stock but
not organized for profit.

(6) “Deliver” or “delivery” means any method of delivery
usedin conventional commercial practice, including delivery by

In this chapterexcept as otherwise hand, mail, commercial delivery and electronic transmission.

(6m) “Department”,except in subg8) and(18), meanghe

(7) “Distribution” means a direct andirect transfer by a cer
porationof money or otheproperty other than its shares, or an

of its shareholders in respect to anyteshares, including but not
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(b) A purchase, redemption or other acquisition of shares. (19) “Voting group” means any of the following:

(c) A distribution of evidences of indebtedness. (a) All shares ofone or more classes or series that under the

(7g) “Electronic” means relating to technology having elecarticlesof inCOl’poration. or thishapter are entitled tO_VOte and be
trical, digital, magnetic, wireless, optical, electromagnetic, giountedtogethercollectively on a matter at a meeting of share
similar capabilities. holders.

(7K) “Electronic sighature” means an electronic sound, sym (b) All shar_es that under the articles of incorporation or this
bol, or process, attachéal or logically associated with a writing chapterare entitled to vote generally on a matter
andexecuted or adopted by a person with intent to authenticate § 15;02/4 B9 8- 3031991 a. 16221, 1993 a. 12,1995 a. 27271, 1999 a. 9
writing. ’ '

_(7m) “Electronic transmission” or “electronicallyrans 1800120 Filing requirements. (1) Exceptas provided in
mitted” means Internet transmission, telephonic transmissiafyp (4), a document required or permitted to be filed under this
electronicmail transmission, transmission of a telegram, eablgnapterwith the department must satisfy all of the following re
gram, or datagram, or any other form or processmhmunica quirementso be filed under s180.0125 (2) (a)

tion that does not directly involvihe physical transfer of paper ( : : . . .
. - . : : a) Containthe information required by this chaptaithough
andthat is suitable for the retention, retrievaatd reproduction of it may also contain other information.

informationby the recipient. ; . .
(8) “Entity” includes a domestic corporation; a foreapmpo (¢) Bein the English language, gxcept.tha.t._ . . .
ration; a limited liability company; a nonstock corporation; a 1. A corporate name neeut be in English if it is written in
stock or nonstock cooperative association; a profit or nonprofeglishletters or Arabic or Roman numerals.
unincorporatedissociation; a business trust; an estate; a partner 2. The certificate of status, or similar document, required of
ship;a trust; 2 or more persons having a joint or common econo#&foreign corporation need nbe in English if accompanied by a
ic interest; astate or an agencyommission, department, author reasonablyauthenticated English translation.
ity, bureau or other instrumentality of a state; a governmental(d) Containthe name of the draftéf required by s182.01 (3)
subdivision;the United States; and a foreign government. (e) Be executed in accordance with s(&).
(9) “Foreign corporation” means a corporation for prafit (f) Be on the form prescribed biye department if the docu
corporatedunder a law other than the law of this state, excepi@ntis described in <80.0121 (1)
railroadcorporation, an association created solely for religious or

charitablepurposes, an insurer or motor club, a savings and '0%%%][)3 Bgndeeg\;(;r;dotfctgﬁfgfngggnggm fg;(];",'[ﬂg ﬁﬂg bfee gcr((:eo{SiFr)g 4
associationa savings bank or a common law trust. Y Py 9 q

R L by s.180.0122
(10) “Governmentakubdivision” includes a countyity, vil- ) The depart t shall file phot . th duced
lage,town and special purpose district. (2) Thedepartment shall file photocopies or other reproduce

L . . copiesof typewritten or printed documents if the copies are manu
(11) “Individual” includes the estate of an incompetent or ded"{/) signetépand satisfy rt)his section P
ceasechatural person. . '
(3) (a) Any of the following persons may execute a document

(11e) “Investmentcompany” means a corporation that is-re ; ;
isteredor is oganized for the purposs registering, as a manageg?ue)st%”(?,ﬁ%? $.180.0122 (1) (aXb), (M) 10 (). (Lg). (m) to(r) and

mentinvestment company undés USC 80a-1080a-64 if the 1 An ofi fthe d i i forei
corporation’sarticlesof incorporation state that the corporation i - Anoficer of the domestic corporation or foréign corpora
registerecbr is oganized for the purposes of registering as ama °n- . .
agemeninvestment company undéb USC 80a-1o0 80a-64 2. If directors have not been selected or the corporation has
(11m) “Person” includes an individual and an entity notbeen formed, an incorporator , o
(12) “Principal office” means the éite, whether in or outside 3. If the domestic corporation or foreign corporation is in the
this state, of a domestic corporation or foreign corporation and_sofarecelvertrusteeor other court-appointed fiduciatpe
which are located its principal executivdioés and, if the domes 'duciary. _ o
tic corporation or foreign corporatidras filed an annual report  (€) The persoexecutinga document shall sign it and, beneath

unders.180.1622 that is designated as the principéiice in its  Or opposite the signature, state his or her name and the capacity in
mostrecent annual report. which he or shesigns. The document may but need not contain

(13) “Record date” means the date established under & Of the following:
180.0623(4), 180.0640 (2)180.0702 (2)180.0704 (4)180.0705 1. The corporate seal.
(3) or180.07070n which a corporation determing identity of 2. An attestation by the secretary or an assistant secretary of
its shareholders for purposes of this chapter the domestic corporation or foreign corporation.

(14) “Shareholder'means the person imhose name shares 3. An acknowledgment, verification or proof.
areregistered in the records ofarporation or the beneficial own  (4) The department may waive any of the requiremenfts
er of shares to the extent of the rights granted by a noro@Téé-  sups(1) to (3) if it appears from the face of the document that the
cateon file with a corporation. document'sfailure to satisfy the requirement is immaterial.

(15) “Shares”means the units into which the proprietary in History: 1989 a. 3031991 a. 161993 a. 3231995 a. 27
terestdn a corporation are divided.

(16) “Signed” or “signature’includes the execution or adop 180.0121 Forms. (1) (a) The department shall prescribe and
tion of a manual, facsimile, conformed, or electronic signature, #nishon request forms for all of the following documents:

any symbol, with intent to authenticate a writing. 1. A foreign corporatiors applicatiorfor a certificate of au
(17) “Subscriber’means a person wisubscribes for shares thority to transact business in this state undégs.1503
in a corporation, whether before or after incorporation. 2. A foreign corporatiors application for a certificate of with

(17m) “Treasuryshares” means shares of a corporation théfawalunder s180.1520
havebeen issued, that have been subsequently acquired by-and be3. A domestic corporatiosor foreign corporatiors annual
long to the corporation and that have not been canceled or restaeggbrtunder s180.1622anda service corporatios’'annual report
to the status of authorized but unissued shares. unders.180.1921

(18) “United States” includes aauthority bureau, commis 4. An application for acertificate of conversion under s.
sion,department and any other agency of the United States. 180.1161(5).
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(b) The forms prescribed by the department undei(ggt.,
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previouslybeen paid, computed as provided i180.1503 an

2. and3. shall require disclosure of only the information requireddditionalfee which, with previous payments made on account of

underss.180.1503 180.1520 180.1622and 180.1921 respee
tively.
(c) Use of a form prescribed under daj) is mandatory

capitalemployed in this state, will amount to $2 for each $1,000
or fraction thereof of the excess.

(ym) Articles of correction, $40.

(2) The department may prescribe and furnish on request (yr) A certificate of conversion, $150.
formsfor other documents required or permitted to be filed by this (7) Request for certificate or statement of status, the fee-estab

chapterput use of these forms is not mandatory
History: 1989 a. 3031995 a. 272001 a. 44

180.0122 Filing and service fees.

made:
(a) Articles of incorporation, $100.
(b) Application for use of indistinguishable name, $10.
(c) Written application for reserved name, $15.

(d) Written application for renewal of reserved name, $15.

(e) Telephone application for reserved name, $30.

(f) Telephone application for renewal of reserved name, $
(g9) Notice of transfer of reserved name or of registered name

$10.
(h) Application for registered name, $50.
(i) Application for renewal of registered name, $50.

() Subject to sub(3) (c), domestic corporatiog’or foreign
corporation’sstatement of change of registereticef, $10.

(k) Agents statement of change of registereficef $10 for

(1) Except as provided
under sub. (5), the department shall collect the following fee:
whenthe documents described in this subsection are delif@red
filing or, under pars(e) and(f), thetelephone applications are

lishedunder s182.01 (4) (b)

(2) The department shall collect the fee established under s.
182.01(4) (c)each time process is served on the department under

Lhis chapter The party to a civil, criminal, administrative or inves

tigatory proceeding causing servioé process may recover this
feeas costs if the party prevails in the proceeding.
~ (3) Thedepartment may not collect a fee for arfighe follow
ing:

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

(b) Providing a confirmation of status by telephone.

(c) Filing a domestic corporatianbr a foreign corporatios’

atemenbf change of registeredfiaie if the only change is to an

dressand all of the following apply:
1. The newaddress is the result of a change in the way a
countyi,city, village, town or the U.S. postal service describes
physicallocation of the registeredfife.

2. A copy of the notice indicating the neaddress is sub
mitted with the statement.

3. The physical location of the registereffice has not
changed.

eachaffected domestic corporation or foreign corporation, except () |n addition to the fees required under s, the depart

if simultaneous filings are made the fee is reduced to $1 for egghh

tshall collect the expedited service fee established under s.

affecteddomestic corporation or foreign corporation in excess @82 01(4) (d)for processing imn expeditious manner a document

200.
(L) Agents statement of resignation, $10.

(Lg)
180.0860(1), $3.

(Lr) A director or principal dicer resignation notice under s.

180.0860(2), $3.
(m) Amendment of articles of incorporation, $40.

requiredor permitted to be filed under this chapter and shall col
lect the fee established undefi82.01 (4) (f)for preparing in an

A director or principal dicer statement under s.expeditiousmanner a certificate of status undet&0.0128 (1}o

(3) or a statement of status undet80.0128 (4)

(5) Thedepartment, by rule, may specify aglarfee for filing
documentglescribed in sul{l) in paper format.

History: 1989 a. 3031991 a. 16269, 1993 a. 214323 331; 1995 a. 27271; 1997
a.27, 2001 a. 1644.

(n) Restatement of articles of incorporation with or without

amendmenbof articles, $40.
(o) Articles of meger, $150.

180.0123 Effective date and time of document. (1) (a)
Except as provided in suf) or s.180.0124 (3)180.1622 (5pr

(om) Articles of share exchange, $50 &ach domestic corpo 180.1921(4), a document filed by the departmentder this chap
ration and each foreign corporation authorized to transact buigiris efective on the date that it is received by the department for

nessin this state that is a party to the share exchange.
(p) Articles of dissolution, $20.
(q) Articles of revocation of dissolution, $10.

(r) Application for reinstatemeffibllowing administrative dis
solution, $90.

(s) Certificate of reinstatement, $10.
(t) Certificate of judicial dissolution, $10.

(u) Application for certificate of authorit$100, and $2 for ev
ery $1,000 or fraction thereof of the foreign corporatacapital
exceedingb60,000 employed or to be employed in this statey
putedas provided in s180.1503 as shown by the application.

(v) Application for amended certificate of authori$d0.

filing and at any of the following times on that date:

1. The time of day specified in the document asfiesctive
time.

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

(b) The date that a document is receivedHgydepartment is
determinedby the departmergt’endorsement on the original eloc
umentunder s180.0125 (1)

(2) A document may specify a delayeteefive date and time,
exceptthe efective date may not be more than 90 days after the
datethat it is received for filing. If a document specifies a delayed
effective date and time in accordance with this subsection, the
documents efective at the timend date specified. If a delayed
effectivedate but no time is specified, the document fiscéive

(w) Application for certificate of withdrawal, $40, and in casgt the close of business on that date.
thatapplication shows that the foreign corporation employs in thisqistory: 1989 a. 3031991 a. 16269, 1995 a. 27
statecapital in excess of the amount of capital on which a fee has
previouslybeen paid, computess provided in €180.1520 (2) (f) 180.0124 Correcting filed document. (1) A domestic
an additional fee which, with previous payments made on accoggtporationor foreign corporation may correct a document ihat
of capital employed in this staijll amount to $2 for each $1,000filed by the department before, on or after January 1, 1991, if the

or fraction thereof of the excess.
(x) Annual report of a domestic corporation, $25.

documentcontains atatement that was incorrect at the time of fil
ing or was defectively executed, including defects in any attesta

(y) Annual report of a foreign corporation, $65, and in case tHen, seal, verification or acknowledgment.

annualreport shows that the foreign corporatamploys in this

(2) To correct adocument under sufil), a domestic corpora

statecapital in excess of the amount of capital on which a fee ham or foreign corporatioshall prepare and deliver to the depart
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mentfor filing articles of correction that satisfy all of the follow by filing a petition in circuit court to compel tlilepartment to file

ing: the document. The domestic corporation or foreign corporation
(a) Describe the document, including its filing date, or includghallfile the petition in the circuit court for the county where the
acopy of the document. domesticcorporations or foreign corporatios’ principal ofice

(b) Specify the incorrect statement and the reason that it is%i; if none in this state, its registeredicé is or will be located.

correct,or specify the manner in which the execution was defe edomestic corporation or foreign corporation shall attach to the
tive wﬁichever is applicable. petitionthe documenand any explanation by the department of

. . . thereasons for the refusal to file.
(c) Correct the incorrect statement or defective execution. . . . . )
3) (a) Except as provideia par (b), articles of correction are (2) Thedomestic corporation or foreign corporation shall file
) ptasp p ' he petition under sulfl) within 30 days after the department re
effectiveon the efective date of the .document that they correc urnsthe document under $80.0125 (3) (a) If the department
(b) With respect to persons relying on the uncorrected-docybesnot return the document within the period specified in s.
ment and adversely &fcted by the correction, the articles of;g80.0125(3) (b), the domestic corporation or foreign corporation
correctionare efective when filed. shallfile the petition within 30 days after tiperiod specified in
History: 1989 a. 3031995 a. 27 s.180.0125 (3) (b)expires.
(3) Thecourt maysummarily order the department to file the
| documentor take other action that the court considers appropriate.

ing, the department shadtamp or otherwise endorse the date (}fhe&g;rsts final decision may be appealed as in other civil pro

receiptonthe original, the document copy and, upon request, aﬁ?re. > i

additionaldocument copy received. The department shall returri>©°: 1989 a 3031995 a. 271997 a. 35

anyadditional document copy to the person delivering it, as cofg0.0127 Evidentiary effect of copy of filed document.

firmation of the date of receipt. A certified copyof a document filed by the department is conclu
(2) (a) Except as provided in pgb), if a documensatisfies sive evidence that the original document is onileh the depart

s.180.0120and the terms of the document satigfapplicable, ment.

s.180.0401 (1)and(2) or 180.1506 (1)and(2), thedepartment  History: 1989 a. 3031995 a. 27

shall file the document by stamping or otherwise endorsinP8 ) .

“Filed”, together with the department name, on bottotiginal  180-0128 ~Confirmation of status. (1) Any person may ob

andthe document copyAfter filing a document, the departmentt@in from the departmentipon request, a certificate of status for

shall deliver thedocument copy to the domestic corporation ¢t domestic corporation or foreign corporation.

foreign corporation, or its representative. (2) A certificate of status shall include all of the following in
(b) If a domesticcorporation or foreign corporation is in-de formation:

fault in the payment of any fee required undeir89.0122 (1) (a) (&) The domestic corporatigtorporate name or the foreign

to (j) or (m) to (yr), the department shall refuse to file any docicorporation’scorporate name and fictitious name, if angedn

mentrelatingto the domestic corporation or foreign corporatiothis state.

until all delinquent fees are paliy the domestic corporation or  (b) Whether each of the following is true:

foreign corporation. 1. Thedomestic corporation is incorporated under the laws
(3) (a) If the department refuses to filelacument, the depart of this state, or the foreign corporation is authorizettansact

ment shall returit to the domestic corporation or foreign corporabusinessn this state.

tion, or its representative, within 5 business days after the-docu 3. The domestic corporation or foreign corporation has, dur

mentwas received by the department for filing, together withigg its most recently completed report yeied with the depart

brief, written explanation of the reason for the refusal. mentan annual report required by180.1622 or, if a service cor
(b) The departmergt’failure to either file or return a documengporation,by s.180.1921

within 5 business days after it was received constitutes a refusal4. The domestic corporation has not fildicles of dissolu

to file the document. tion.

(c) Except as provided in $80.0124 (3)if a document that 5. The foreign corporation has not applied for a certificate of
hadbeen refused for filing by the department is resubmitted andthdrawal under s180.1520and is not the subject of a proceed
filed by the department, thefeftive date othe filed document ing under s180.1531to revoke its certificate of authority
unders.180.0123s the date that the resubmitted document-is re (c) The domestic corporatisntate of incorporation and the
ceivedby the departmerfor filing or a delayed ééctive date periodof its duration if less than perpetual.

specifiedin the resubmitted document in accordance with s. g ;
180.0123(2). The efective time of the resubmittedocument ;, t(ﬁg Jg:aiterﬁgff ttﬁa?fztrit?:qrﬂggt;ndcllude other facts of record

Sngglt;lgdetermlned under580.0123 (1)r (2), whichever is ap t |(?) UlE)on _reqluest, me cfiepa;tm_ent Sh.Bj&Lfe‘ by telegraph,
L - eletype facsimile or other fornof wire or wireless communiea
_(4) Exceptas provided in £80.0203 (2)the departmergfil- 1 5 statement of status, whishall contain the information-e
ing of a document or refusal to file a document does not do anyPfiredin a certificate of statusnder sub(2) and may contain any
the following: o o _ otherinformation permitted under suf®).
(a) Affect the validity or invalidity of the document in whole (5) Subjectto any qualification stated incertificate or state
or part. ] ] ‘mentof status issued by the department, the certificate or state
(b) Relate to the correctness or incorrectness of informatigfentis conclusive evidence that the domestic corporatidarer
containedn the document. eign corporation is in existence or is authorized to transact
(c) Create a presumptidhat the document is valid or invalid businessn this state.
or that information contained in the document is correct orincor (6) Upon request by telephone or otherwise, the department

180.0125 Filing duty of department of financial institu
tions. (1) Upon receipt of document by the department for fi

rect. shall confirm, by telephone, any of the information required in a
History: 1989 a. 3031995 a. 272001 a. 44 certificateof status under suk2) and may confirm any other-in
) . formationpermitted under sulf3).
180.0126 Appeal from department of financial institu - History: 1289 a. 3031991 a. 161955321. 27

tions’ refusal to file document. (1) If the department refuses
to file a document receivelly the department for filing, the do 180.0129 Penalty for false document. (1) A person may
mesticcorporation or foreign corporation may appeal the refusabt sign a documenwith intent that it be delivered to the depart
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mentfor filing or deliver or cause tde delivered, a documentto (2) For purposes of this chapteshareholdings registered in
the department for filingif the person knows that the documensubstantiallysimilar names constitute one shareholder if it is rea
is false in any material respect at the time of its delivery sonableto believe that the names represent the same person.

(2) Whoeverviolates this section is guilty of a Class | felony History: 1989 a. 303

NOTE: Sub. (2) is shown as amended eff. 2-1-032901 Ws. Act 109 Prior
to 2-1-03 it reads:

(2) Whoever violatesthis section may be fined not ma than $10,000 or im SUBCHAPTERII
prisoned for not more than 3 years or both.
History: 1989 a. 3031995 a. 271997 a. 2832001 a. 109 INCORPORATION

180.0141 Notice. (1) This section applies to notice that is re

quiredunder this chapter arttlat is made subject to this sectior{l‘SOHoZOl Incorporators. (1) One ?r more persons may act
by express reference to this section. asthe |ncorp9rator or |ncorpor_ators of a corpo_ratlon. -

(2) (a) A person shall give notice in writing, except as-pr (2) Following the incorporation of a corporation, a majority of
videdin par (br; For purposges of this section ngfice bypelectp %Yhe corporatiors incorporators or their survivors may take any ac

| par). _ TONifon permitted by this chapter to be taken by its incorporators.
transmissioris written notice. History: 1980 . 303

(b) A person may give oral notice if oral notice is permitted by
the articles of incorporation or bylaws and not othervgsshib-  180.0202 Articles of incorporation. (1) The articles of in
ited by this chapter corporationshall include all of the following information:

(3) Exceptas provided in s180.0721 (4)pr unless otherwise () A statement that the corporatiorinsorporated under this
providedin the articles of incorporation or bylawstice may be chapter.
communicatedn person ; by mail or other method of delivery; by (b) A corporate name that satisfies80.0401
telephonejncluding voice mail, answeringachine or answering  (c) The number of authorized shares, except that an investment
service;or by any other electronic means. If thésens of per companymay declare an indefinite number of authorized shares.
sonalnotice are impracticable, notice may be communicated by (d) |f more than one class of shareatushorized, all of the fel
anewspaper of general circulation in the area where publishediging:
by radio, television or other form of public broadcast communica 1 Tpe distinguishing designation of each class.

tion. . . . . ) 2. The number of shares of each class that the corporation is
(4) Written notice to a domestic corporation or a foreign coythorizedto issue, except that an investment company may de

pOfathﬂal_JthOHZ_ed to transadus_lness in thls_ state may be adc|arethat each class has an indefinite nundfeuthorized shares.

dressedo its registered agent at its registerefitefor to thedo- 3. Before the issuance of shares ofass, a description of the

mesticcorporation or foreign corporation at its principdic®.  , eferencegjmitations and relative rights of that class.

With respect to a foreign corporation that hasyet filed an anru (e) If one or more series of shares are created within aaflass

a}l rgporp Uf‘def 5.180'1622 the address of the.foreign. COrpora g aresall of thefollowing before the issuance of shares of-a se
tion’s principal ofice may be determined from its application for,

ries:
a certificate of authority e . . . -
1. The dist hing d t f h th
(5) (a) Except as provided jpar (b) and ss180.0807 (2and  ¢|ass. © disfinguishing designation of each seres within a

180.0843(1), written notice is déctive at the earliest of the fol 2. The number of shares each series that the corporation is

lowing: . authorizedto issue, except that an investment company may de
1. When received. clare that each series has an indefinite number of authorized
2. Five days after its deposit in the U.S. malil, if mailed posshares.

paid and correctly addressed. 3. The preferences, limitations and relative rights of that se

3. On the date shown on the return receipt, if sent by registef&s$.
or certified mail, return receipt requested, and the receipt is signedf) Any provision authorizing the boadd directors to act un

by or on behalf of the addressee. ders.180.0602 (1)
4. On the dective date specified in theticles of incorpora (g) Any provision granting or limiting preemptive rights.
tion or bylaws. (h) The street address of the corporasianitial registered of

(b) Written notice by a domestic corporationforeign corpe fice and the name of its initial registered agent at tHateof
ration to its shareholder is fefctive under any of the following (i) The name and address of each incorparator

conditions: (2) Thearticles of incorporatiomay set forth other inforra

1. Whenmailed, but only if mailed postpaid and addressed t®n, including but not limited to any of the following:
the shareholdés address shown in the domestic corporagion’ (a) The names and addresses of the natural persons who will
foreign corporations current record of shareholders. serve as the initial directors.

2. Whenelectronically transmitted to the shareholder in a (b) Provisions not inconsistent with law regarding:
mannerauthorized by the shareholder 1. The purpose or purposes for which the corporatiorgis-or

(c) Oral notice is ééctive when communicated. nized.

History: 1989 a. 3031999 a. 9 2. Managing the business and regulating tfedrafof the cor
poration.

180.0142 Number of shareholders. (1) For purposes of 3. Defining, limiting and regulating the powers of the cerpo
this chapter any of the following constitutene shareholder if ration, its board of directors and its shareholders.

identified as ashareholder in a corporatienturrent record of 4. A par value forauthorized shares or classes or series of

shareholders: shares.

(a) Three or fewer co—owners. (c) Any provision that, under thishapteyis required or per

(b) An entity mitted to be set forth in the bylaws.

(c) The trustees, guardians, custodians or other fiduciaries of(3) Thearticles of incorporation need not set forth any of the
a single trust, estate or account. corporatepowers enumerated in this chapter
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(4) If a provision of the articles aficorporation is inconsistent 180.0301 Purposes. (1) A corporation incorporated under
with a bylaw the provision of the articles of incorporation €onthis chapter has the purpose of engaginany lawful business en
trols. lessa more limitecpurpose is set forth in its articles of incorpora

History: 1989 a. 3031991 a. 1731995 a. 271 tion.

. . 2) A corporation engaging in a business that is subject {o re
180.0203  Incorporation. (1) The corporate existence -be ula(tign undeFr)another stgatgtegof this statay incorporateJ under ?
ginswhen the articles ahcorporation become fettive under s. his chapter only if not prohibited band subject to all limitations
180.0123 of, the other statute.
(2) Thedepartmens filing of the articles of incorporation iS  History: 1989 a. 303
conclusiveproof that the corporation is incorporated under this
chapterexcept in @roceeding by the state to cancel or revoke t1180.0302 General powers. Unless its articles dhcorpora
incorporationor involuntarily dissolve the corporation. tion provide otherwise, a corporation hzerpetual duration and
History: 1989 a. 3031995 a. 27 successiotin its corporate name and has the same powers as a nat
o . ) ural person to do all things necessaryconvenient to carry out
180.0205 Organization of corporation. (1) After incor its pusiness and fiirs, including but not limited to power to do
poration,(if initial directors are named in the articles of incorporag|| of the following:

tion, the initial directors shall hold anganizational meeting, at : S
the call of a majority of thalirectors, to complete thegamization nar(r:g Sueand be sued, complain and defend in its corporate

of the corporation by appointingffersand carrying on any oth . )

er businegs brough%/be%gre thegmeeting. mind d (2) Havea corporate seal, which may be alteredilitand to
(2) (a) After incorporation, if initial directors aretnamed usett, or a facsméle of it, by impressing offiaing it or in any oth

in the articles of incorporation, the incorporatoiirarorporators ermanner reproducing It

shallhold an aganizational meeting, at the call of a majoritythaf (3) Makeand amend bylaws, not inconsistent wittitscles
incorporatorsto do any of the following: of incorporation or with the laws of this state, for managing the

1. Elect directors and complete thganization of theorpo businessand regulathg the &iirs of the cprporathn.
ration. (4) Purchasereceive, leaser otherwise acquire, and own,

hold, improve,use and otherwise deal with, property or any legal
or equitable interest in propertyherever located.

(b) Action required or permittely this chapter by incorpora (5) Sell,convey mortgage, pledge, lease, exchange and-other

tors at an @anizational meeting may be taken without a meetiﬁ'&'sed'Spose of all or' any part O_f Its property . .
if the action taken is evidenced by one or more written consentd6) Purchaseteceive, subscribe for or otherwise acquire, and
describingthe action taken and signed by each incorparator OWn, hold, vote, use, sell, mortgage, lend, pledge or otherwise dis

(3) An organizational meeting may be held in or outside tht%oseof and deal irand with shares or other interests in, or obliga
state jons of, any other entity

History: 1989 a. 303 (7) Make contracts and guarantees; incur liabilities; borrow
money;issue its notes, bonds and other obligatiatsch may be
180.0206 Bylaws. (1) The incorporators, board directors convertibleinto or include the option to purchase otbecurities
or shareholdersf a corporation may adopt initial bylaws for theof the corporation; ansecure any of its obligations by mortgage
corporation. or pledge of any of its propertfranchises or income.
(2) Thebylaws of a corporation may contain any provision for (8) Lendmoney invest and reinvest its funds and receine
managingthe business and regulating théam$ of the corpora hold property as security for repayment.

tion that is not inconsistent with its articles of incorporation or (9) Be a promotey partney membeyassociate or manager of
with the laws of this state. an entity,

History: 1989 a. 303 (10) Conductits business, locatefifes and exercise the pew

180.0207 Emergency bylaws. (1) In this section, “emer ersgranted by t.his chapter in or oqtsid.e this state.
gency” means a catastrophic event that prevents a quorum of thé11) Elect directors and appoint iders, employees and
corporation’sdirectors from being readily assembled. agentsof the corporation, define their duties, fix theampensa

(2) Unlessthe articles of incorporation provide otherwites tion and, subject _to 480.0832 'e'?d them money and cre_dlt.
boardof directors of a corporation may adopt bylaws that are ef (12) Paypensions and establish pension plans, pension frusts,
fective only in an emagency The emegency bylaws maynake profit-sharingplans, share bonus plans, share option plans and
all provisions necessary for managing the corporation dtiig benefitor incentive plans for any or all @6 current or former eli
emergencyincluding but not limited to the following: rectors officers, employees and agents of the corporation and its

(a) Procedures for calling a meeting of theard of directors. subsidiaries. . ) )

(b) Quorum requirements for the meeting (13) Make donations and otherwise devote its resources for

. . . ; . the public welfare or for charitable, scientific, educationak, hu
(c) Designation of additional or substitute directors. manitarian philanthropic or religious purposes.

the(:z)rnzr%vri(s:iorl]as?;ﬁse rr;g:liﬁr ég‘l[ﬁ/‘gs dth:?g e fﬁ:iﬂegﬂ‘gith (14) Transactny lawful business that will aigovernmental
gency by uring §ENCY.  policy.

The emegency bylavys are notfettive after the emgency ends. (15) Make payments or donations, or do any other actprt
(4) Notwithstandingss.180.082§ 180.0831and 180.0833 pipjted by law that furthers the businesad afairs of the corpora

corporateaction taken in good faith in accordance with the em

gencybylaws binds the corporation and may not be used o im

fiability on roor ir fficer emol p nt.  (16) Providebenefits or payments to directorsficdrs and
p?_isi'goi,? lgéga_ 2020 porate directoofficer, employee or agent employeesf the corporation or its subsidiaries, and to their es

tates,families, dependents or beneficiaries, in recognition of the
pastservices of the directors fislers and employeds the corpe
SUBCHAPTERIII rationor its subsidiaries.
History: 1989 a. 303
Chapterl80 corporation cannotfef general trust services to the public, notwith

PURPOSES AND POWERS standingcompliance with 223.1058 Atty. Gen. 153

2. Elect directors who will complete thegamization of the
corporation.

Wisconsin Statutes Archive.


https://docs.legis.wisconsin.gov/document/acts/1989/303
https://docs.legis.wisconsin.gov/document/acts/1991/173
https://docs.legis.wisconsin.gov/document/acts/1995/271
https://docs.legis.wisconsin.gov/document/statutes/2001/180.0123
https://docs.legis.wisconsin.gov/document/acts/1989/303
https://docs.legis.wisconsin.gov/document/acts/1995/27
https://docs.legis.wisconsin.gov/document/acts/1989/303
https://docs.legis.wisconsin.gov/document/acts/1989/303
https://docs.legis.wisconsin.gov/document/statutes/2001/180.0828
https://docs.legis.wisconsin.gov/document/statutes/2001/180.0831
https://docs.legis.wisconsin.gov/document/statutes/2001/180.0833
https://docs.legis.wisconsin.gov/document/acts/1989/303
https://docs.legis.wisconsin.gov/document/acts/1989/303
https://docs.legis.wisconsin.gov/document/statutes/2001/180.0832
https://docs.legis.wisconsin.gov/document/acts/1989/303
https://docs.legis.wisconsin.gov/document/oag/vol78-153

180.0303 BUSINESS CORPORATIONS Updated 01-02Wis. Stats. Database 8

180.0303 Emergency powers. (1) In this section, “emer (2) (a) Exceptas provided in sub$3) and(4), the corporate

gency” has the meaning given ink30.0207 (1) nameof a domestic corporation must 8istinguishable upon the
(2) In anticipation of or during aamegency the board of di recordsof the department from all of the following names:

rectorsof a corporation may do all of the following: 1. Thecorporate name of a domestic corporation or a foreign
(a) Modify lines of succession to accommodate the incapacfgrporationauthorized to transact business in this state.

of any directorofficer, employee or agent. 2. A corporate name reserved or registered und&t0s0402
(b) Relocate the principal fide or designate alternatiyein-  180.0403181.04020r 181.0403

cipal offices or regional dices, or authorize the fiters to do so. 3. The corporate name of a dissolved corporation or-a dis

(3) Unlessemegency bylaws adopted underi80.0207pro-  Solvednonstock corporation that has retainedekelusive use of
vide otherwise, all of the following apply to a meeting of the boaiits name under £.80.1405 (3pr 181.1405 (3)respectively
of directors during an enmgency: 4. The fictitious name adopted by a foreigprporation or a

(a) Notwithstanding s180.0822 (2)thecorporation need give foreign nonstock corporation authorized to transact business in
notice of the meeting only those directors whom it is practicablethis state.
to reach, and the corporation may give notice in any practicable 5. The corporate name of a nonstock corporation ineorpo
manner,including by publication and radio. ratedin this state.

(b) Notwithstanding s180.0824 (1and(2), one or more & 6. The name of a limited partnership formed under the laws
cersof the corporation present at a meeting of the board of-dired, or registered in, this state.

tors may be considered to be directors for the meeting in order of 7. The name of a cooperative association incorporatad or
rank and within the same rank in order of senigrity necessary thorizedto transact business in this state.

to achieve a quorum. 8. The name of a limited liability companyganized under
(4) Notwithstandingss. 180.0828 180.0831and 180.0833 the laws of, or registered in, this state.

corporateaction taken in good faith in anticipation of or during an 9. The name of a limited liabilitpartnership formed under
emergencynder this section to further the ordinary business % Idws of, or registered in, this state
fairs of the corporation binds the corporation and may not be useg ' ' L

(b) The corporate name of a corporation isdistinguishable

- labili b : I r . _
to impose liability on & corporate directarfiicer, employee or from a name referred to in p&a) 1.t 9. if the only diferencebe

agent. " : ! :
History: 1989 a. 3031991 a. 16 tweenit and the other name is the inclusion or absence of a word

or words referred to in sufil) (a) 1.or of thewords “limited part

” o " ow

180.0304 Lack of corporate power . (1) Except as pro Nnership” “limited liability partnership”, “cooperative” or “limit
videdin sub.(2), the validity of any corporate action or any eon€d liability company” or an abbreviation of these words.
veyanceor transfer of property to or by the corporation may not (3) A corporation may apply to the department for autheriza
be challenged on the ground that the corporation lacks or lackémh to use a name tha not distinguishable upon the records of
power to act. the department from one or more of the names describsdbin

(2) A corporations power to act may be challenged in any dR)- The department shauthorize use of the name applied for
thefo”owing proceedings: if any Of the fOlIOWII‘lg OCC.UI’SZ . . o

(a) In a proceeding by a shareholder against the corporation td@) The other corporation or tHereign corporation, limited
enjointhe act. liability companynonstock corporation, limited partnersHip-

; . : ot ited liability partnership or cooperative association consertteeto
(b) In a proceeding by the corporation, directigrivatively ysein writing and submits an undertaking in a form satisfactory

or through a receivetrusteeor other legal representative, against h OSPANGY

- . . o the department to change its nhame to a name that is distinguish
an incumbent or former directarficer, employee or agent of the ableuporﬁ)the records of tﬁe department from the name dpth%
corporation. plicant
(¢) In a proceedingy the attorney general unded80.1430 (b) The applicant delivers to the department a certified copy
) of a final judgment of a court of competent jurisdiction establish
irtW the applicans right to use the name applied for in this state.

)
(3) In a shareholdés proceeding under suf2) (a)to enjoin
anunauthorized corporate act, the court may enjoin or set aside N A ti th secluding the fictiti

act, if equitable and if alaffected persons are parties to the-pro_ (4) A corporation may use the naniegluding the fictitious
ceedingand thecourt may award damages for loss, other than 102 me that is used in this state by another domestic corporation or

L . ; i tion authorized to transact business irstaie
of anticipated profits, stdred by the corporatioor another party 2T0rélgn corpora .
becausef enjoining the unauthorized act. if the corporation proposing to use themehas done any of the

History: 1989 a. 303 following: _ _ _ _
(a) Merged with the other domestic corporation or foreign
poration.
SUBCHAPTERIV (b) Been formed by reganization of the other domestic eor
porationor foreign corporation.

NAME (c) Acquired all or substantially all of the assets, including the
corporate name, of th@herdomestic corporation or foreign eor

180.0401 Corporate name. (1) (a) The corporate name ofPoration.
a corporation: History: 1989 a. 3031991 a. 161993 a. 12, 1995 a. 2797; 1997 a. 79

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

e L - 180.0402 R @ A th
“company” or “limited” or the abbreviation “corp.”, “inc.”co.” 0.040 eserved name. (1) A person may reserve the

o e - C S . exclusiveuse of a corporate name, includinfictitious name for

or “ltd.” or words or abbreviations of like import in another-lan, foreign corporation whose corporate name is not available, by

guage except as provided in pgb) or s.180.1907 deliveringan application to the department for filing or by making
2. May not contain language stating or implying that the cog telephone application. The application shall include the name

poration is oganized for a purpose other than that permitted by gndaddress of the applicant and the name proptoses reserved.

180.0301and its articles of incorporation. If the department finds that the corporate napyied for under
(b) A corporation in existence on January 1, 1991, need rbis subsection iswvailable, the department shall reserve the name
changeits name to comply with pa@) 1. for the applicans exclusive use for a 120—-day period, which may

Wisconsin Statutes Archive.


https://docs.legis.wisconsin.gov/document/statutes/2001/180.0207(1)
https://docs.legis.wisconsin.gov/document/statutes/2001/180.0207
https://docs.legis.wisconsin.gov/document/statutes/2001/180.0822(2)
https://docs.legis.wisconsin.gov/document/statutes/2001/180.0824(1)
https://docs.legis.wisconsin.gov/document/statutes/2001/180.0824(2)
https://docs.legis.wisconsin.gov/document/statutes/2001/180.0828
https://docs.legis.wisconsin.gov/document/statutes/2001/180.0831
https://docs.legis.wisconsin.gov/document/statutes/2001/180.0833
https://docs.legis.wisconsin.gov/document/acts/1989/303
https://docs.legis.wisconsin.gov/document/acts/1991/16
https://docs.legis.wisconsin.gov/document/statutes/2001/180.0304(2)
https://docs.legis.wisconsin.gov/document/statutes/2001/180.1430(1)
https://docs.legis.wisconsin.gov/document/statutes/2001/180.1430(1)
https://docs.legis.wisconsin.gov/document/statutes/2001/180.0304(2)(a)
https://docs.legis.wisconsin.gov/document/acts/1989/303
https://docs.legis.wisconsin.gov/document/statutes/2001/180.0401(1)(b)
https://docs.legis.wisconsin.gov/document/statutes/2001/180.1907
https://docs.legis.wisconsin.gov/document/statutes/2001/180.0301
https://docs.legis.wisconsin.gov/document/statutes/2001/180.0401(1)(a)1.
https://docs.legis.wisconsin.gov/document/statutes/2001/180.0401(3)
https://docs.legis.wisconsin.gov/document/statutes/2001/180.0401(4)
https://docs.legis.wisconsin.gov/document/statutes/2001/180.0402
https://docs.legis.wisconsin.gov/document/statutes/2001/180.0403
https://docs.legis.wisconsin.gov/document/statutes/2001/181.0402
https://docs.legis.wisconsin.gov/document/statutes/2001/181.0403
https://docs.legis.wisconsin.gov/document/statutes/2001/180.1405(3)
https://docs.legis.wisconsin.gov/document/statutes/2001/181.1405(3)
https://docs.legis.wisconsin.gov/document/statutes/2001/180.0401(2)(a)1.
https://docs.legis.wisconsin.gov/document/statutes/2001/180.0401(2)(a)9.
https://docs.legis.wisconsin.gov/document/statutes/2001/180.0401(1)(a)1.
https://docs.legis.wisconsin.gov/document/statutes/2001/180.0401(2)
https://docs.legis.wisconsin.gov/document/acts/1989/303
https://docs.legis.wisconsin.gov/document/acts/1991/16
https://docs.legis.wisconsin.gov/document/acts/1993/112
https://docs.legis.wisconsin.gov/document/acts/1995/27
https://docs.legis.wisconsin.gov/document/acts/1995/97
https://docs.legis.wisconsin.gov/document/acts/1997/79

9 Updated 01-02Wis. Stats. Database BUSINESS CORPORATIONS  180.0503

be renewed bythe applicant or a transferee under g@pfrom SUBCHAPTERV
time to time.
(2) A person whdas the right to exclusive use of a reserved OFFICE AND AGENT

corporatename under sulfl) may transfer the reservation to-an

othgrperson by delivering to the department a written and signggy o501 Registered office and registered agent. Each

noticeof the transfer that states the name and addressttise o porationshall continuously maintaiim this state a registered

fefee- ) ] office and registered agent. Thegistered dfce may but need
History: 1989 a. 3031993 a. 2141995 a. 272001 a. 44 not, be the same as any of its places of busirnEss.registered

180.0403 Registered name. (1) (a) A foreign corporation agentshall be any of the following:

may register its corporate nanibthe name is distinguishable (1) ﬁA natu_l('jal persrn_vxr/]hcr)]re&dt_es In tgf';gm‘d whose busi
uponthe records of the department from the names desdribed'€SOMCce IS 1 ermea wit t e registere ' ) .
s.180.1506 (2) (a) 1o 7. and if the foreign corporation delivers  (2) A domestic corporatiors nonstock corporation, a limited
to the department for filing an application complying with fizgx ~ Partnershipa registered limited liability partnership, or a limited

. - o . liability company incorporated, registered, ogarized in this
(b) A foreign corporatlprs appllcatlolnl to register a C.Orpor""testate,Whose businessfife is identical with the registerexffice.
nameshall be accompanied by a certificate of statusimilar

documentrom the state or country of incorporation and simall __(3) A foreign corporation, nonstock corporation, limited part
cludeall of the following information: nership,registered limited liability partnership, or limited liability
. S companyauthorized to transact business in this state whosie
1. The foreign corporatios'corporate name. nessoffice is identical with the registeredfick.

2. The state or country and the date of its incorporation.  History: 1989 a. 3031993 a. 12; 1997 a. 792001 a. 44

3. The street address of its principdlas. ) ] ]

(c) The registration expires December 31. The foreign eorppP0-0502  Change of registered office or registered
rationmay renew its registration by delivering to the departmefient: (1) A corporation may change its registereficefor reg
for filing a renewal application, which complies with aj, be 'S eredager\t, or both, by doing any of the_fpllowmg.
tweenOctober 1 and December 31 of each year that the registra(@) Delivering tothe department for filing a statement of
tion is in efect. The renewal application when filed renews thghange.
registrationfor the next year (b) Including the name of its registered agent and the street ad

(2) A domestic corporation or a foreign corporatauthe ~ dress of its registeredfafe, as changed, in articles of amendment
rized to transact business in this state mgyon meger, change to its articles of incorporation, in a restatement of its artf@s
of name or dissolutiorregister its corporate name for no mor&orPorationor in articles of meger. _ _ _
than10 years by delivering to the department for filing an applica (€) If @ domestic corporation, including the name of its regis
tion, executed by the domestic corporatiorioreign corporation, teredagent and the street address of its registeréidepfas
simultaneouslywith the delivery for filing of the articles of ngar ~ changedijn its annual reportinder s180.16220r 180.1921 A
or dissolution, thearticles of amendment or restated articles thghangeunder this paragraph isfeftive on the date the annual re
changethe corporate name or application for an amended eer Portis filed by the department.
tificate of authority that changes the corporate name. (2) Exceptas provided in sulf3), a statement of changéall

(3) A corporate name is registered under §ljpor (2) for the  includeall of the following information: _
applicant'sexclusive use on theffective date of the application. (&) The name of the corporatiamd, if applicable, a statement

(3m) A person who has the right to exclusive use Egis thatthe corporation i_s incorporated under this chapter
teredname under sukl) or(2) may transfer the registration to-an  (d) The name of its registered agent, as changed.
otherperson by delivering to the department a written and signed(e) The street address of its registered agent, as changed.
noticeof the transfer that states the name and address todutise (f) A statement that after the change or changes are made, the
feree. streetaddresses of its registeredicd and the businessfimfe of

(4) (a) A foreign corporation whoseegistration is déctive its registered agent will be identical.
under sub(1) may thereafteapplyfor a certificate of authority  (3) If a registeredgent changes the street address of his or her
underthe registered name or consent in writing to the use of thaisiness dice, he or she may change the street address of the reg
nameby a domestic corporation thereafiterorporated under this isteredoffice of any corporation for which he or she is the regis
chapteror by another foreign corporation thereafter authorized tered agent by notifying the corporation in writing of the change
transactbusiness irhis state. The registration terminates wheandby signing, either manually or in facsimitnd delivering to
the domestic corporation is incorporated or the foreign corpothe department for filing a statemethiat complies with sul2)
tion obtains a certificate of authority or consetatsinother for andrecites that the corporation has been notified of the change.
eigncorporation obtaining a certificate of authority under the reg History: 1989 a. 3031991 a. 2691995 a. 27
isteredname.

(b) The holder of a registrationfettive under sub(2) may
thereafteiincorporate as a domestic corporation or obtain a eerti to the department for filing a statement of resignation that in
cateof authority under the registered name or consent in writiﬂé%}desa” of t%e followin info%mation' 9
to use of that name by a domestic corporation therdatterpc 9 ) . .
rated under this chapter or by a foreign corporation thereafter au (@) The name of the corporatiéor which the registered agent
thorizedto transact busineds this state. The registration termi 'S 8cting.

180.0503 Resignation of registered agent. (1) The reg
@ﬁ;teredagent of aorporation may resign by signing and dekver

nateswhen any of the following occurs: (b) The name of the registered agent._ .

1. The holder incorporates as a domestiporation or ob () The street address of the corporasoetirrent registered
tainsa certificate of authority under the registered name. office and its principal dice. _

2. The domestic corporation that has consent to use the regis(d) A statement that the registered agent resigns.
teredname is incorporated. _ (e) I_f applicable, a statement that the registerédeois also

3. The holder consents another foreign corporation obtain dlscontlnued_.. _
ing a certificate of authority under the registered name. (2) After filing the statement, the department shall mail a copy

History: 1989 a. 3031993 a. 3311995 a. 27 to the corporation at its principalfife.
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(3) Theresignation is ééctive and, if applicable, the regis  (3) Thearticles of incorporation shauthorize all of the fel

teredoffice is discontinued on the earlier of the following: lowing:
(a) Sixty days after the department receives the statement of(a) One or more classes of shares that together have unlimited
resignationfor filing. voting rights.
(b) The date on which the appointment of a successor regis (b) One or more classes of shares, which may be the same class
teredagent is déctive. or classes as those with voting rights under (@@rthat together
History: 1989 a. 3031995 a. 27 areentitled to receive the net assets of the corporation upen dis
solution.

180.0504 Service on corporation. (1) A corporations
registeredagent is the corporatianagent for service of process
noticeor demand required or permitted by lambe served on the

corporation. o . . the following:
__(2) Exceptas provided in sulf3), if a corporation has noreg 4y gpecialconditional or limited voting rights, or no right to
isteredagent or the agent cannot with reasonable dlllgenc_e_\p§e except to the extent prohibited by this chapter
sery;ed,%he corpo_rz%\tlon maty ge sdedrved bé/ tregt:];]stered or (t:igmrt'f'? (l:;) Provisions for the redemption or conversion of the shares
mail, return receipt requested, addressed to the corporatitsn a . s . .
principal office. Service is perfectaghder this subsection at the:‘eg[?oer:any of the following terms specified by articles of incerpo
earliestof the following: : . .

(a) The date on which the corporation receives the mail. 1. At the option of the corporation, the shareholdearather

(b) The date shown on the return receipt, if signed on behgﬁrson,or upon th_e occurrence of a dgggnated event.
of the corporation 2. For cash, indebtedness, securities or other property

() Five days after its deposit the U.S. mail, if mailed post 3. In a designated amount or in an amount determined in ac
paidand correctly addressed. ggzgg?g(\alzlrt]?sa designated formular by reference to extrinsic
(3) (a) Except as provideid par (b), if the address of the cor o - o
poration’sprincipal ofice cannot be determined from tfexords . gr:]) ﬁqr;)%’:]s'ﬁgilﬁgitr']ﬂ'n d%\/tigiggédtit;[ %S;r'%%t'ggﬁqﬁﬂg%atﬁgn
held by the department, the corporation may be served by publih yl lannennci | g ot y ,
ing a class 3 notice, under @85, in thecommunity where the cumulativeor partially cumulative. .
corporation'sprincipal ofice or registered €ite, as most recently _ (d) Preference over any other class of shares with respect to
designatedn the records of the department, is located. distributions,including dividendsand distributions upon the dis
(b) If a process, notice or demand is served by the departm%?i&tt:gn_Ogggeacgor&%gitfgﬁ
on a corporatiorunder s180.1421and the address of the corpora v ' '
tion’s principal ofice cannot be determined from the records ofgo.0602 Terms of class or series determined by
the department, the corporation may be served by publishingyoard of directors. (1) To the extent provided in the articles
class2 notice, under cte85, in the oficial state newspaper of incorporation, the board of directors majthin the limits ua
(4) Thissection does not limit or f&fct the right to serve any ders.180.0601 do any of the following:
process,notice or demand required or permitted by law to be (a) Determine with respect to any class of shares the prefer
servedon a corporation in any other manner permitted by law ences Jimitations and relative rights, in whole or in part, before
History: 1989 a. 3031995 a. 27 theissuance of any shares of that class.
Cross—reference: See also 801.11 (5). . . .
(b) Create one or more series witlirclass, and, with respect
to any series, determine the number of shares of the seriésthe

(4) Thearticlesof incorporation may authorize one or more
classesf shares that have designations, preferences, limitations
andrelative rights that may include, but are not limited to, any of

SUBCHAPTERVI tinguishingdesignation and the preferences, limitations and rela
tive rights, in whole or in part, before the issuance of eirares
SHARES AND DISTRIBUTIONS of that series, except that avestmenttompany may prescribe

thateach series has an indefinite number of authorized shares.

180.0601 Authorized shares. (1) The articles of incorpo (c) In the case of an investment comparhange the distin
ration shall prescribe the classes of shares and the numbegw@ishingdesignation of class or series of shares, whether or not
sharesof each class that the corporatisrauthorized to issue,ex sharesof the class aressued and outstanding, if the change does
ceptthat an investment company may prescribe that each classreigfiect thepreferences, limitations and relative rights, in whole
anindefinite number of authorized shares. If more than one cl@sdn part, of the class or series.

of shares is authorized, theticles of incorporation shall prescribe  (2) Beforeissuing any shares of a class or series unde¢XBub.

a distinguishing designation for each class. Before the issuatiee corporation shall deliver to the department for filing articles
of shares of a class, the corporation shall descrilte @mticles of of amendment, which arefettive without shareholder action,
incorporationthe preferencedimitations and relative rights of thatinclude all of the following information:

thatclass. All shares of a class shall have preferences, limitationga) The name of the corporation.

and relative rights |der!t|ca_l \_Nlth t_hose of_other shardhagame (b) The text of the amendmedetermining the terms of the
classunless the class is divided into series. classor series of shares.

_(2) Thearticles of incorporation may creageries of shares ¢y The number of shares of the classeries of shares created,
within a class of shares, except that an investment company @¥aptthat an investment company may presctits each class
prescribethat each series has an indefimitenber of authorized 5nqeach series have an indefinite number of authorized shares.

shares. Before the issuance of shares of a series, the corporati .
shalldescribe in its articles of incorporation the number of shargﬁ?a) A statementhat none of the shares of the class or series has

of each seriethat the corporation is authorized to issue or th enissued, except that this statement is not required if the only
thereis an indefinite number of authorized shares, a distinguis be?ld)ngg)nto the articles ofncorporation is made pursuant to

ing designation for each series wittdrclass and the preferences;™ - i

limitations andrelative rights of that series. All shares of a series (€) The date that the amendment was adopted.

shall have preferences, limitations anglative rights identical ~ (f) A statement that the amendmaerats adopted by the board
with those of other shares of the same series and, excepete th@f directors and that shareholder action was not required.

tent otherwise provided in the description of the series, with those(3) After thearticles of amendment are filed under @pand

of other series of the same class. beforethe corporation issues any shares of the class or series that
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is the subject of the articles of amendment, the board of directéoem so far as practicable as to all shares of the stame or series,
may alter orevoke any preferences, limitations or relative rightsnlessthe subscription agreement specifies otherwise.

describedn the articles of amendment, by adopting another reso (3) Sharesssued under subscriptions entered into before in
lution appropriate for that purpose. The corporation shalle  corporationarefully paid and nonassessable when the corporation

the department revised articles of amendment that comply wiceivesthe consideration specified in the subscriptamree
sub.(2). A preference, limitation or relativégght may not be al ment.

teredor revokedafter the issuance of any shares of the class or se (4) If a subscriber defaults in payment of money or property

riesthat are subject to the preference, limitation or relaifet,  ,4era subscriptiormgreement entered into before incorporation,
%%ef(t)gé amendment of the articles of incorporation Urgler y,q ¢ohoration may collect the amount owed as any other debt.
His'tory, 1089 a. 3031995 a. 27271 Alternatively, unless the subscription agreement provides other
’ ’ : wise, the corporation may rescind the agreement andtlsell
sharesf the debt remains unpaid more ti2zhhdays after the cor

180.0603 Issued and outstanding shares. (1) A corpo tionsends written demand for ment to th bscriber
rationmay issue the number of shares of each class or series altfEptionsenas en demand for payment to the subscribe

rized by the articles of incorporation. If an investmeatpany _ (5) A subscription agreement entered into after incorporation
hasauthorized an indefinite number of shares, there is no limit 8@ contract between the subscribed the corporation subject to
the number of shares that the investment company isgye. S-180.0621

Shareghat are issued are outstanding shares until they are reatistory: 1989 a. 3031995 a. 27

quired,redeemed, converted or canceled.

(2) Thereacquisition, redemption or conversion of outstan
ing shares is subject to the limitations of s@®) and to s.
180.0640

(3) At all times that shares of the corporation are outstandiqgr
theremust be outstanding one or more shares that togedver p
unlimited voting rights and one or more shares, which may be tEc§

80.0621 Issuance of shares. (1) The powers granted in
ubs.(2) to (5) to the board of directors may be reserved to the
shareholderdy the articles of incorporation.
(2) Theboard of directors may authorize shares to be issued
consideration consisting of any tangible or intangible property
benefit to the corporation, includingash, promissory notes,
sameshare or shares as those with unlimited voting rights, that ;‘ggﬁﬁ?g@%ﬂﬁi’ ggrntrac{_s for services to be performed er oth
getherare entitled to receive the net assets of the corponatiam poration.
dissolution. (3) Beforethe corporation issues shares, the boadirettors
History: 1989 a. 3031995 a. 271 shall determine that the consideration receivetbdse received
for the shareto be issued is adequate. The board of directors’ de

180.0604 Fractional shares. (1) A corporation may dany terminationis conclusive insofar as the adequacgaisideration

of the following: for the issuance of shareslates to whether the shares are validly
(a) Issue fractions of a share or pay in money the value of frigSuedfully paid and nonassessable. _ _ _
tions of a share. (4) Whenthe corporation receives the consideration for which

rgme board of directors authorized the issuance of shares, the shares
iIssuedfor that consideration are fully paid and nonassessable.

(c) Issue scrip in registered or bearer form entitling the holder (5) The corporation may place in escrow shares issued for a

to receive a full share on the surrender of enough scrip to equgPRtractfor future servicer benefits or a promissory note, or
full share. makeother arrangements to restrict the transfer of the skards,

(2) A certificate representingrip shall be conspicuously la may credit distributions in respect of the shares against their pur
beled “scrip” and shall contain the terms of exchange of &arip chaseprice, until the services are performed, the benefits are re

i ! : ceived or the note is paid. If the services are not performed, the
afull share and the information required by80.0625 (1)except " : : : L
thatit may state that it is issued to bearer benefitsare not received or the note is not paid, the corporation

) . ) may cancel, in whole or in part, the shaessrowed or restricted
(3) Theholder of a fractional sharaay exercise the rights of gndthe distributions credited.

ashareholderincluding the right to vote, to receive dividends and pjstory: 1989 a. 303

to participate in the assets of the corporation upon liquidation.

The holder of scrip is not entitled to the rights described in thi®80.0622 Liability of shareholders, transferees and

subsectiorunless the scrip provides for them. others. (1) A purchaser from a corporation of the corporaton’
(4) Theboard of directors may authorize the issuance of scgpareds not liable to the corporation or itseditors with respect

subjectto any condition considered desirable, including but nta the shares except to pay the consideration for whickhhes

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

limited to any of the following: wereauthorized to be issued or the considerasipecified in the
(a) That the scrip will become void if nechanged for full Subscriptionagreement entered into before incorporation.
sharesefore a specified date. (2) (a) Except as provided in pdb) or unless otherwise pro
(b) That the shares for which the scrip is exchangeable mayMgedin the articles of incorporation, a shareholder of a corpora
sold and the proceeds paid to the scripholders. tion is not personalljiable for the acts or debts of the corporation,
History: 1989 a. 303 exceptthat a shareholder may becopersonally liable by his or

heracts or conduct other than as a shareholder
180.0620 Subscription for shares. (1) (a) Asubscription  (b) The shareholders of every corporatiother than railroad
for shares entered into befareorporation is irrevocable for 6 corporationsare personally liable to an amount equal to the par
monthsunlessthe subscription agreement provides a longer Qalueof shares owned by them respectivelyd to the consider
shorterperiod or all of the subscribers agree to revocation.  ationfor which their shares without par value was issued, for all
(b) Unless the subscription agreement provides otherwise, thebtsowing to employees of the corporation for services per
filing of the articles of incorporation by the department constituttmedfor such corporation, but not exceeding 6 months’ service
acceptancéy the corporation of all existingubscriptions to its in any one case.
shares. (3) A person who becomes a transferee of shares in good faith
(2) Theboard of directors may determine the payntertns andwithout knowledge that the consideration determinedfer
of subscriptions for shares that are entered into befocgpora  share=or specified in the subscription agreement enterecomto
tion, unless the subscription agreement specifies the paymgme incorporation has not been paid is not personally liable for
terms. A call for payment by the board of directasisall be uni  anyunpaid portion of the consideration.
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(4) (a) In this subsection, “fiduciary” means a personal repréhe authority of the board of directors determine variations for
sentative conservatgrguardiantrustee, assignee for the benefifuture series.
of creditors, or receiver (b) A conspicuous statement that the corporation will furnish
(b) A fiduciary is not personally liable as a holder of or-sulihe shareholder the information described in (@ron request, in
scriberto shares of a corporation, but the estate and funds in #réting and without chage.
fiduciary’s hands are so liable. A pledgee or other holder of shares3) (a) Eachshare certificate shall be signed either manually
ascollateral security is not personally liable as a shareholder or in facsimile, by thefficer or oficers designated in the bylaws
History: 1989 a. 3032001 a. 102 or by the board of directors.
Personal Liability for Corporate Debt. KelleMs. Law Oct. 1994. (b) The validity of a share certificate is nofeated if a person

180.0623 Share dividends. (1) In this section, “share divi Who signed the certificate no longer holdfice when the certifi
dend” means shares issued proportionally and witkonsider ~ cateis issued.
ation to the corporatios’ shareholderer to the shareholders of History: 1989 a. 303

oneor more classes .Or se.rles. . . 180.0626 Shares without certificates. (1) Unless the ar
(2) Exceptas provided in sulf3) and unless the articles o in ticjes of incorporation or bylaws provide otherwise, the board of
corporationprovideotherwise, a corporation may issue share diyjirectorsof a corporation may authorize the issuance of any shares
idends. i ) of any of its classesr series without certificates. The authoriza
(3) (a) A corporation may ndgsue shares of one class or s&jon does not déct shares already represented by certificates until
riesas a share dividend in respect of shares of another class oftfgcertificates are surrendered to the corporation.

riesunless any of the following is satisfied: _ (2) Within a reasonable time after the issuance or transfer of
1. The articles of incorporation authorize the issuance. shareswithout certificates, the corporation shall send the share
2. A majority of the votes entitled to be cast by the class boldera written statement of the informatioequired on share

seriesto be issued approve the issuance. certificatesby s. 180.0625 (1)and (2) and, if applicables.
3. There are no outstanding shares of the class or series td&@0627
issued,as determined under péb). (3) Unlessthis chapter or ch408 expressly provides other

(b) If a security ioutstanding that is convertible into or carrievise, the rights and obligations of shareholders are identical
aright to subscribe foor acquire shares of the class or series whetheror not their shares are represented by certificates.
beissued, the holder of the security is considered a holder of thiistory: 1989 a. 303
classor series to be issued for purposes of making the determi
tion under par(a) 3.

(4) If the board of directors does not fhe record date for de u e - .
terminingshareholders entitled to a share divideni ihe date (a) “Other securities” include securities that are convertible

on which the board of directors authorizes the share dividend!™C OF Cary @ right to subscribe for or acquire shares.
History: 1989 a. 303 (b) “Transfer restriction” means a restriction on the transfer or

registrationof transfer of shares and other securities of a corpora
180.0624 Share rights, options and warrants. Unless tion.
thearticles of incorporation provide otherwise beforeiiseance (2) (a) Except as provided in péb), the articles of incorpora
of the rights, options or warrants, a corporation may issue rightgn, bylaws, an agreement among shareholders and holders of
optionsor warrants for the purchase of shares of the corporatigfhersecurities, or an agreement between shareholders and hold
Therights, optionsr warrants may contain provisions that adjusrsof other securities and the corporation may impose a transfer
the rights, optionsor warrants in the event of an acquisition ofestrictionon shares and other securities of the corporation for any

sharesor areoganization, meger, share exchange, sale of assetgasonable purpose, including but not limited to any of the fellow
or other occurrence. Subiject to the articles of incorporation, g purposes:

board of directors shall determine the termsubich the rights, 1. Maintaining the corporatios’status wheit is dependent
optionsor warrants are issuettheir form and content, and the €on 5, the number or identity of its shareholders.
siderationfor which the shares are to lssued. Notwithstanding > p . ti dederal tat ities |
s.180.0601 (1and any other provision of this chaptnd unless - Preserving exemplions undederal or state Securiies law
otherwiseprovided in the articles dficorporation before issuance __(P) A transfer restriction may notfatt shares and otheecu
of the rights, options or warrants, a corporation may before, on'$ies issued before the restriction is adopted unless the holders of
after April 30, 1972, issue rights, options or warrants that inclufféé shares and other securities are parties to the transfer restriction
conditionsthat prevent the holder of a specified percentage of tR@reemenor vote in favor of the transfer restriction. _
outstandingshares of the corporation, including subsequent-trans (3) A transfer restriction is valid and enforceable against the
fereesof the holderfrom exercisinghose rights, options or war holderor a transferee of the holder if the transfer restriction-is au
rants. thorizedby this section ands existence is noted conspicuously

History: 1989 a. 303 onthe front or back of the certificate or is contaiirethe informa

- tion statement requireby s.180.0626 (2) Unless so noted, a

180.0625 Form and content of certificates. (1) At a transferrestriction is not enforceable againgtexrson who does
minimum, a share certificate shall state on its face all of the falot know of the transfer restriction.

lowing: o _ o (4) The transfer restrictions permitted under this section in
(a) The name of the issuing corporation and that itgawized clude,butare not limited to, transfer restrictions that do any of the

T§0.0627 Restriction on transfer of shares and other
securities. (1) In this section:

underthe laws of this state. following:
(b) The name of the person to whom issued. (a) Obligate the shareholder or holder of other securities first
(c) The number and class of shares and the designation ofttheffer the corporation or other persons, whether separataty
series|f any, that the certificate represents. secutivelyor simultaneouslyan opportunity to acquire the +e

(2) If the issuing corporation is authorized to issuéedkht ~Strictedshares or other securities.
classeof shares or diérent series within a class, the front or back (b) Obligate the corporatioor other persons, whether sepa
of each certificate shall contain any of the following: rately consecutively or simultaneoustp acquire the restricted
(a) A summary of the designations, relative rights, preferencglaresor other securities.
and limitations applicable to each class, and the variations in (¢) Requirethe corporation, the holders of any class of its
rights, preferences and limitations determined for each series afdresr other securities or another persoapprove the transfer
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of the restrictedhares or other securities, if the requirement is nd80.0631 Corporation’s acquisition of its own shares.
manifestlyunreasonable. (1) Treasuryshares shall be considelisdued shares but not eut
(d) Prohibit the transfer of the restricted shares or other secgtandingshares.
tiesto designated persons or classes of persons, if the prohibition2) A corporation may acquire its own shares and all shares so
is not manifestly unreasonable. acquiredafter December 31, 1990, constitute treasury shares
History: 1989 a. 303 lessany of the following conditions exists:

L . a) The articles of incorporation prohibit treasury shares or
180.0628 Expense of issuing shares. A corporation may (@) P b y

: > rohibit the reissuance of acquired shares.
paythe expense of selling or underwriting its shares, andyaf or P N

e i : ; : (b) The boardf directors, by resolution, cancels the acquired
g'ezii?eg d?grri?]%?gézmg the corporation, from the consideration resharesin which event the shares are restored tstiteis of autho

History: 1989 a. 303 rized but unissued 'shares.,. . N
(3) (a) If the articlesof incorporation prohibit treasury shares

180.0630 Preemptive rights. (1) In this section, “othese  butdo not prohibit the reissuance of acquired shares, all of its own
curities” has the meaning given ink30.0627 (1) (a) sharesacquired by the corporation shall be restored to the status

(2) Exceptas provided in sulf?), the shareholders or holdersOf authorized but unissued shares.
of other securities of a corporation do not have a preemptive right(b) If the articles of incorporation prohibit the reissuance of ac
to acquire the corporatignunissued shares or other securities equiredshares, the numbef authorized shares is reduced by the
ceptto the extent provided in the articles of incorporatiorthéf numberof shares acquired by the corporatiorfeetive upon
articles of incorporation state that “the corporation elects to has@endmenbf the articles of incorporation, except in the cafse
preemptiverights”, or words of similar meaning, sul3) to (6) aninvestment company that has authoriaedndefinite number
governthe preemptive rights, except to the extent thaattieles of shares. The board of directors may adopt articles of amendment
of incorporation expressly provide otherwise. underthis paragraph without shareholder action and deliver them

(3) Exceptas provided in sulf5), the shareholders or holderso the department for filing. The articleball include all of the
of other securities of the corporation have a preemptive rigfllowing information:
grantedon uniform terms andonditions prescribed by the board 1. The name of the corporation.
of directors to provide a fair and reasonable opportunity tc exer 2. The reduction in the number of authorized shares, itemized
cisethe right,to acquire proportional amounts of the corporasionby class and series.

unissuedshares or other securities upon the decision dfdaed 3. The total number of authorized shares, itemized by class
of directors to issue the shares or other securities, subject togR@series, remaining after reduction of the shares.

following conditions: o 4. Astatement that the amendment was adopted by the board
_ (&) Holders of shares or other securities with general votig directors and that shareholder action was not required.
rights have preemptive rights with respect to shares and other se(4) Sections180.0621to 180.0628 as they apply to the-is

curitiesof any class with general voting rights. suanceof shares, apply to the issuance of treasury shares.
(b) Holders of shares or other securities without preferential (5) Treasuryshares existing on December 31, 1990, remain

rights to distributions or assets have preemptive rights véth yooqvshares until disposed of, canceled or restored to the status

spectto shares and other securities of any class without prefer ; ; : :
tial rights to distributions or assets, except that holdesharfes tsfri%trh gkr]lazlféjhgrgeurglssued shares by action obtzd of diree

or other securities without general voting rights haverreemp History: 1989 a. 3031991 a. 161995 a. 27271
tive rights with respect tshares or other securities of any class
with general voting rights. 180.0640 Distributions to shareholders. (1) The board
(4) A shareholder or holder of other security may waive his of directors may authorize and the corporation may make distribu
herpreemptive right. A written waiver is irrevocable eveni§it tionsto its shareholders, subject to s(8).and any restriction by

not supported by consideration. the articles of incorporation.
(5) Thereis no preemptive right with respect to any offible (2) Therecord date for determining shareholders entitled to a
lowing: distribution, other than a distribution involving a purchase,
(@) Shares or other securities issued@spensation to direc demptionor other acquisition of the corporatisrshares, is the
tors, officers or employees of the corporation or ifiliafes. dateon which the bo_ard of dl_rectors authorlzes the distribution,
(b) Shares or other securities issued to satisfy conversionUgfessthe board of directors fixes a idifent record date.
option rights created to provide compensatoulirectors, df- (3) No distribution may benade if, after giving it déct, any
cersor employees of the corporation or itfileftes. of the following would occur:

(c) Shares or other securities authorized in articles of ineorpo () The corporation would not kzble to pay its debts as they
ration that are issued within 6 months from thteefive date of becomedue in the usual course of business.

incorporation. (b) The corporatios’total assets would be less thasum
(d) Shares or other securities sold for other than money orgfrits total liabilities plus, unless the articles of incorporation per
obligationto pay money mit otherwise, the amount that would be needed, if the corporation
(e) Treasury shares. wereto be dissolved at the time of the distribution, to satisfy the

(6) If shares or other securities subjeqoieemptive rights are preferentialrights upon dissolution of shareholders whose prefer

not acquired by shareholders or holders of other securities, ﬁﬂeﬁal rights are S“pefior o those receiving the d?stripution.
Cororionne S e s s S oy ) b lrctns oy b et
or one year after beingfefed to shareholders or holdersotier €s no . :
securitiésat aconsideration set by the board of directors that f§herfinancial data prepared on the basfisccounting practices
not lower than the consideration set for the exercise of preemptifiPrinciples thagre reasonable in the circumstances or on a fair
rights. An offer at a lower consideration or after the expiration of& uationor other method that is reasonable in the circumstances.
oneyear is subject to the preemptive rights of shareholders or(5) Exceptas provided in sul§7), the efect of a distribution

holdersof other securities. for purposes of sul§3) is measured as of the following dates:
(7) The preemptive rights of shares of a preexisting class, (&) In the casef distribution by purchase, redemption or other
definedin s.180.170] are governed by $80.1705 acquisitionof the corporatiors shares, as of the earlier of the fol
History: 1989 a. 3031991 a. 16 lowing:
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1. The date on which money or ottpeoperty is transferred demanda special meeting is the date that the first shareholder

or debt is incurred by the corporation. signsthe demand.
2. The date on which the shareholder ceases to be a shareholg3) A corporatiormay hold a special shareholders’ meeting in
erwith respect to the acquired shares. or outside this state at thtace stated in or fixed in accordance
(b) In the case adiny other distribution of indebtedness, as ofith the bylaws. If no place is stated in or fixed in accordance with
the date on which the indebtedness is distributed. the bylaws, the corporation shéibld a special meeting at its prin
(c) In all other cases, as of the following: cipal office.

1. The date on which the distribution is authorized if the pay (4) Only business within thpurpose described in the meeting

mentoccurs within 120 days after the date of authorization. noticerequired by s180.0705 (2) (bjnay be conducted at a spe

2. The date on which the payment is made if payment occf@l Shareholders’ meeting.
morethan 120 days after the date of authorization. History: 1989 a. 303

(6) A corporations indebtedness to a shareholder incurred bf
causeof a distribution made in accordance with this section is]%
parity with the corporatiors indebtedness to its general, uns
curedcreditors except to the extent subordinated by agreem
This subsection does noffeft the validityor priority of a security
interestin corporation property created to secure indebtedness
curredbecause of a distribution. ; o ) o

(7) Indebtednessf a corporation, including indebtednéss (&) IS entitled to participate in an annual meeting, if an annual
suedas a distribution, is not considered a liabifty purposes of Meetingwas not held within the earlier of 6 months after the end
determinations under sufg) if its terms providehat payment of Of the corporatiors fiscal year or 15 months after its last annual
principaland interest are made only if and to the extent that pa€etingand the corporatiois required to hold an annual meeting
mentof a distribution to shareholders could then be martter Unders.180.0701 (1)
this section. If the indebtedness is issued as a distribution, eacl{b) Signed a demand for a special meeting valid usder
paymentof principal or interest is treated as a distribution, the e£80.0702 if the corporation failed to do any of the following:
fect of which is measured on the date on which the paymestis 1. Give notice of the special meetingthin 30 days after the
tually made. datethat the demand was delivered to the corporation.

History: 1989 a. 3031995 a. 400 2. Hold the special meeting in accordance with the notice.
(2) Thecourt may fix the time and place of the meeting and

0.0703 Court-ordered meeting. (1) The circuit court
the county where a corporatisrgrincipal ofice or, if none in
zn{s state, its registeredfade is located mayafter notice tahe
cotporationand aropportunity to be heard, order a meeting to be
Reldon petition ofa shareholder of the corporation who satisfies
any of the following:

SUBCHAPTERVII requirethat it be called and conducted in accordance with the cor
poration’sarticles of incorporation and bylaws in so far as-pos
SHAREHOLDERS sible, except that the court may do all of the following:

(a) Fix the quorum required for specific matters to be censid

180.0701 Annual meeting. (1) Except as provided in sub. eredat the meeting or direct that the votes represented at the meet
(4), a corporation shall hold a meeting of shareholders annuallyrs constitute a quorum for action on those matters.
atime stated in or fixed in accordance with the bylaws. (b) Enter other orders necessary to accomplish the purpose of

(2) A corporation may hold thennual shareholders’ meetingthe meeting.
in or outside this state at tpace stated in or fixed in accordance History: 1989 a. 303
with the bylaws. If no place is stated in or fixed in accordance with ] ) ) ) ]
the bylaws, the corporatioshall hold the annual meeting at its180.0704 ~ Action without meeting. (1) Action required or

principal office. permittedby this chapter to beaken at a shareholders’ meeting
(3) Failureto hold an annual meeting in one or more yeaf8ay be taken without a meeting in any of the following ways:
doesnot afect the validity of any corporate action. (a) Without action bythe board of directors, by all shareholders

(4) If so provided in the articles of incorporationbylaws of entitledto vote on the action.
aninvestment companyheinvestment company is not required (b) If the articles of incorporation so provide, by shareholders
to hold an annual meeting of shareholders in any yeaioh who would be entitled to vote at a meeting those shares with vot
noneof the following matters is required to be acted on by thieg power to cast not less than the minimum numben dhe case

shareholdersinderl5 USC 80a-10 80a—64 of voting by voting groups, numbers of votes that wiiddeces
(a) Election of directors. sary to authorize or take thetionat a meeting at which all shares
(b) Approval of the investment advisory agreement. entitledto vote were present and voted, except action may not be

(c) Ratification of theselection of independent certified puinCtakenunder this paragraph with respect to an election of directors

accountantdicensed or certified under cha2. for which shareholders may vote cumulatively undégg.0728

(d) Approval of a distribution agreement. (2) Action under sub(1) must beevidenced by one or more
History: 1989 a. 3031995 a. 2712001 a. 16 written consents describing the action taken, signed by the num
ber of shareholders necessantaée the action under sufd) (a)
180.0702 Special meeting. (1) A corporation shall hold a or (b) and delivered to the corporatifor inclusion in the corpo
specialmeeting of shareholders if any of the following occurs: raterecords.

(a) A special meetings called by the board of directors or any (3) Action taken under sulfl) is efective when consents rep
personauthorized by the articles of incorporation or bylaws to caksentinghe required number of shares are delivered to the-corpo
a special meeting. ration, unless the consent specifies afadént efective date.

(b) The holders of at least 10% of all the votes entitled to W¥ithin 10 days after action taken under b .(b)is efective, the
caston any issue proposed to tensidered at the proposed specorporationshall give notice of the action to shareholders who, on
cial meeting sign, date and deliver to the corporation omeope the recorcdiatedetermined under suf), were entitled to vote on
written demands for the meeting describing one or margoses the action but whose shares weret represented on the written
for which it is to be held. consent. The notice shall comply with $80.0141

(2) If not otherwise fixed under €80.0703 (2) (b)or (4) If not otherwise fixed under €80.0703 (2) (b)or
180.0707 the record date for determining shareholders entitled 180.0707 the record date for determining shareholders entitled to

Wisconsin Statutes Archive.


https://docs.legis.wisconsin.gov/document/statutes/2001/180.0640(3)
https://docs.legis.wisconsin.gov/document/acts/1989/303
https://docs.legis.wisconsin.gov/document/acts/1995/400
https://docs.legis.wisconsin.gov/document/statutes/2001/180.0701(4)
https://docs.legis.wisconsin.gov/document/usc/15%20USC%2080a-1
https://docs.legis.wisconsin.gov/document/usc/15%20USC%2080a-64
https://docs.legis.wisconsin.gov/document/statutes/2001/ch.%20442
https://docs.legis.wisconsin.gov/document/acts/1989/303
https://docs.legis.wisconsin.gov/document/acts/1995/271
https://docs.legis.wisconsin.gov/document/acts/2001/16
https://docs.legis.wisconsin.gov/document/statutes/2001/180.0703(2)(b)
https://docs.legis.wisconsin.gov/document/statutes/2001/180.0707
https://docs.legis.wisconsin.gov/document/statutes/2001/180.0705(2)(b)
https://docs.legis.wisconsin.gov/document/acts/1989/303
https://docs.legis.wisconsin.gov/document/statutes/2001/180.0701(1)
https://docs.legis.wisconsin.gov/document/statutes/2001/180.0702
https://docs.legis.wisconsin.gov/document/acts/1989/303
https://docs.legis.wisconsin.gov/document/statutes/2001/180.0728
https://docs.legis.wisconsin.gov/document/statutes/2001/180.0704(1)
https://docs.legis.wisconsin.gov/document/statutes/2001/180.0704(1)(a)
https://docs.legis.wisconsin.gov/document/statutes/2001/180.0704(1)(b)
https://docs.legis.wisconsin.gov/document/statutes/2001/180.0704(1)
https://docs.legis.wisconsin.gov/document/statutes/2001/180.0704(1)(b)
https://docs.legis.wisconsin.gov/document/statutes/2001/180.0704(4)
https://docs.legis.wisconsin.gov/document/statutes/2001/180.0141
https://docs.legis.wisconsin.gov/document/statutes/2001/180.0703(2)(b)
https://docs.legis.wisconsin.gov/document/statutes/2001/180.0707

15 Updated 01-02Wis. Stats. Database BUSINESS CORPORATIONS  180.0721

takeaction withouta meeting is the date that the first shareholdeide for fixing a record date, the board of directors may fix a future
signsthe consent under sud). dateas the record date.
(5) A consent signed undehis section has thefett of a (2) A record date fixed under this section may not be more
meetingvote and may be described as such in any documentthan70 days before the meeting or action requiring a determina
(6) If this chapter requires that notice of proposed action H#en of shareholders.
givento shareholders who are not entitled to vot¢heraction and (3) (a) Except as provided in pafb), a determination of
the action is to beaken under this section, the corporation shashareholdersntitled to notice of or to vote atshareholders’
give those nonvoting shareholdersitten notice of the proposed meetingis efective for any adjournment of the meeting unless the
actionat least 10 days before the action becomfestefe. The boardof directors fixes a new record date, whicshall do if the
notice shall comply with s180.0141and shall contain dteac  meetingis adjourned to a date more than 120 difyer the date
companiedby the same material that, under this chapteuld fixed for the original meeting.
havebeen required to be sent to nonvoting shareholders in a noticgb) If a court orders a meeting adjourned to a date more than
of meeting at which the proposed action woliéve been sub 120days after the date fixed for the original meeting, it may pro
mitted to the shareholders for action. vide that the originatecord date continues infeét or it may fix
History: 1989 a. 303 anew record date.

180.0705 Notice of meeting. (1) A corporation shall notify istory: 1989 2. 303

shareholders of theate, time and place of each annual and speci®0.0720 Shareholders’ list for meeting. (1) After fix-

shareholders’ meeting not less than 10 days nor more than 60 day% record datéor a meeting, a corporation shall prepare a list

beforethe meeting date, unless &feliént time is provided by this of the names of all its shareholders who are entitled to notice of

chapter,the articles of incorporation or the bylaws. Tiwice ashareholders’ meeting. The list shall be arranged by class or se

shallcomply with s180.0141 Unless this chapter the articles ries of shares and show the address of and number of shares held

of incorporation require otherwistiye corporation is required to by each shareholder

give notice only to shareholders entitled to vote at the meeting. (2) The corporation shall make the shareholders’ list available
(2) (@) Unless this chapter or the articles of incorporatien réor inspection by any shareholdbeginning 2 business dagfter

quire otherwise, notice of an annual meeting need not includeatice of the meetings given for which the list was prepared and

descriptionof the purpose for which the meeting is called. continuingto the date of the meeting, at the corporasi@mincipal
(b) Notice of a special meeting shall includdescriptionof ~ office or at a place identified in the meeting notioethe city
eachpurpose for which the meeting is called. wherethe meeting will be heldA shareholder or his or her agent

(3) If not otherwise fixed under €80.0703 (2) (b)or OF attorney mayon written demand, inspect and, subject to s.
180.0707 the record date for determining shareholders entitled }§0-1602(2) (b) 3.to 5., copy the list, during regular business
notice of and to votat an annual or special shareholders’ meetifpursand at his or her expense, during pleeiod that it is avail
is the close of business on the day before the first notice is givHefor inspection under this subsection.
to shareholders. (3) Thecorporation shall make the shareholders’ list available

(4) (a) Unless the bylaws requictherwise and except as pro atth(? meeting, a_nd any shareholdger or his oagent or attorney
videdin par (b), if an annual or special shareholders’ meeting [§ay inspect the list at any time during the meeting oraatjgurn
adjournedo a diferent date, time or place, the corporation is néfent.
requiredto give notice othe new date, time or place if the new (4) If the corporation refuses to allow a shareholder oothis
date,time or place is announced at tmeeting before adjourn heragent or attorney to inspect the shareholders’ list before or at
ment. the meeting, or to copy the list as permitted by $2).on petition

(b) If a new recordiate for an adjourned meeting is or must bef the shareholdethe circuit court fothe county where the cor
fixed under s180.0707 (3)the corporation shall give notice of the?oration’sprincipal ofice or, if none in this state, its registered of

adjournedmeeting undethis section to persons who are shardiC€ is located mayafter notice to the corporation and an opportu
holdersas of the new record date. nity to be heard, order the inspection or copying at the

History: 1989 a. 303 corporation’sexpense. The court may also postpone the meeting
for which the list was prepared until the inspection or copying is
180.0706 Waiver of notice. (1) A shareholder mawaive complete.
any notice required by this chapgéne articles of incorporation or  (5) Refusal or failure to prepare or make available the share
the bylaws at any time. The waiver shall be in writing and signémblders'list does not #ct the validity of action taken at the meet
by the shareholder entitléd the notice, contain the same inforing.
mationthat would have been required in the notice under any apHistory: 1989 a. 303
plicable provisions of this chapteexcept that the time and place ] )
of meeting need not be stated, and be delivered to the corporali8f-0721 Voting entitlement of shares. (1) Except as
for inclusion in the corporate records. prO_V|ded|n SUbS(Z) an_d(4) and 51801150 or unless the articles
(2) A shareholdés attendance at a meeting, in person or tg} incorporation provide otherwise, each outstanding share, re
proxy, waives objection to all of the following: ardlesof class, is entitled to one vote on each matter voted on

. . . . t a shareholders’ meeting. Only shares are entitled to vote.
(a) Lack of notice or defective notice of the meeting, unless the . . .
(2) The shares of a domestic corporation are not entitled to

shareholdeat the beginning of the meeting@omptly upon ar eif they are owned, directly or indirectlpy a 2nddomestic

rival objects to holding the meeting or transacting business at ) ; ) : .
meeting. corporationor foreign corporation and the first domestic corpora
- tion owns, directly or indirectlya suficient number of sharesn

t(b)_ﬂf_:o?ﬁlderatlon 0; part_lgugal_r ngt?tter att;he_ meetllng tr][ﬁt 'Sitled to elect a majority of the directors of the 2nd domestic eorpo
notwithin the purpose described in the meetigice, unless the e oo reion corporation,

shareholdepbjects taconsidering the matter when it is presented. . . .
History: 1989 i 3031995 a. 400 g P (3) Subsectiorf2) does not limit the power of a domestic-cor

porationor foreign corporation to vote any shares, including its
180.0707 Record date. (1) The bylaws may fix or provide sharesheld by it in a fiduciary capacity
the manner of fixing a future date as the record date for one or(4) Redeemablshares are not entitled to vetiter written ne
morevoting groups in order to determine the shareholders entitkice of redemption that complies with®30.0141is mailed to the
to notice of a shareholders’ meeting, to demand a speeieling, holdersand a sum sfi€ient to redeem the shares has been depos
to vote or to take any other action. If the bylaws do not fpror  ited with a bank, trust compargr other financial institution under
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anirrevocable obligation to pay the holdéhe redemption price  (6) Notwithstanding sub(4), a transferee for value shares
on surrender of the shares. subjectto an irrevocable appointment may revoke the appoint
History: 1989 a. 3031991 a. 16 mentif the transferee did not know of its existence when tsher
acquiredthe shares and tlexistence of the irrevocable appeint
180.0722 Proxies. (1) A shareholder may vote his or hermentwas not noted conspicuously the certificate representing
sharedn person or by proxy the shares qiif the shares are without certificates, on the inferma
(2) (a) A shareholder entitled to vote at a meeting of sharéion statement for the shares.
holders,or to express consent or dissent in writing to any corpo (7) Subjectto s.180.0724and to any express limitation on the
rateaction without a meeting of shareholders, may authorize gwoxy’s authority stated in the appointment form or electronic
otherperson to act for the shareholder by appointing the persortrassmissiona corporation may accept the praxybte or other
proxy. An appointment of a proxy may be in duralolen as pre  action as that of the shareholder making the appointment.

videdin s.243.07 (8) A proxy appointed in connection with a shareholder vote
(b) Without limiting the manner in which a shareholder maynder s180.1150 (5)

appointa proxy under pafa), a shareholder or trehareholdes (a) Notwithstanding suk(4), may be revoked at any tinbg

authorizedofficer, director employee, agent or attorney-in—facpenly stating the revocation at a shareholder meeting er ap

may use any of the following as a valid means to make such-an pBinting a new proxy in the manner provided under $8p(b).

pointment: S o _ (b) Shall be solicited and appointed apart from the sale of or
1. Appointment of a proxy in writing bgigning or causing offer to purchase shares of the resident domestic corporation, as
the shareholdes signature to be fafed to an appointment form definedin s.180.1150 (1) (c)
by any reasonable means, including, but not limited to, by facsim ¢y \ay not be solicited sooner thad days before the meeting
ile signature. . calledunder s180.1150 (5) unless otherwise agreed in writing by
2. Appointment of a proxy by transmitting or authorizing théne person acting under $80.1150and the directors of the resi
transmissiorof an electronic transmission of the appointment t@ent domestic corporation, as defined i6&0.1150 (1) (c)
the person who will be appointed as proxy or to a presicita History: 1989 a. 3031997 a. 271999 a. 9
tion firm, proxy support servicerganization or like agent autho
rized to receive the transmission by therson who will be ap 180.0723 Shares held by nominees. (1) A corporation
pointedas proxy Every electronic transmission shall contain, amay establish a procedure by which the beneficial owner of shares
be accompanied hynformation that cabe used to reasonably-de thatare registered in the name of a nominee is recognizéueby
terminethat the shareholder transmitted or authorizedrdmes  corporationas the shareholdeThe extent of this recognition may
missionof the electronic transmission. Apgrson chayed with  be determined in the procedure.
determiningwhether a shareholder transmitted or authoribhed (2) The procedure may set forth all of the following:
transmissiorof the electronic transmission shall specify the infor (a) The types of nominees to which it applies.

mationupon which th_e qetermmanon 'S. m"’?de- . (b) The rights or privileges that the corporation recognizes in
(c) Any copy facsimile telecommunication or other reliabley yepeficial owner

:)ear;.rg)bd)ulc't:)orr}%fetglee(l:rt1;‘glr1rin¢?atllﬁsr1m|gstroen %%%%'P Ln;zgltzf%r;yli)r;der (c) The .manner'ln which the nomlneg selects the procedure.
substitutedor used in lieu of the original appointment form or (d) The information that must be provided when the procedure
electronictransmission for any purpose for which the original apS Selected.

pointmentform or electronic transmission could be used, but only (e) The period for which selection of the procedurefesctive.

if the copyfacsimile telecommunication or other reliable repro (f) Other aspects of the rights and duties created.

ductionis a complete reproduction of the informatinrihe origi History: 1989 a. 303

nal appointment form or electronic transmission.

(3) An appointmenbf a proxy is €ctive when a signed ap 180.0724 Acceptance of instruments showing share -
pointment form or an electronic transmissiortraappointment holder action. (1) If the name signed on a vote, consent, waiver
is received by the inspector efection or the dicer or agent of OF Proxy appointment correspondstie name of a shareholder
the corporation authorized to tabulate votés appointment is the corporation, if acting in good faith, may accept the vote; con
valid for 11 months unless a tifent period is expressprovided ~Sent,waiver or proxyappointment and give itfett as the act of
in the appointment. the shareholder _

(4) (a) An appointment of a proxy is revocable unlessare  (2) If the name signed on a vote, consent, waiver or proxy ap
pointmentform or electronic transmission states that it is irrevocRointment does not correspond to the name of its sharefihieler
ble and the appointment is coupled with an interesppoint  corporation,if acting in good faith, may accept the vatensent,
mentscoupled with an interest include, but are not limited to, tiyé@iver or proxy appointment and give itfeét as the act of the
appointmenbf any of the following: shareholdeif any of the following apply:

1. A pledgee. (a) The shareholder is an entity and the name signed purports
2. A person who purchased or agreed to purchase the shaﬁoegg)tk_}_feo:}:rzggg rﬂg;i%?g;g;tgebzntﬁz of a personal represen
tern?ér?qﬁriﬁgIgt;otlhgf;gf)gi%rtﬁerﬁ?on Whoexiendeditcreit und'_f"'étive,guardia_n, oconservator representing the shareholder and,
: : . if the corporation requests, evidence of fiduciary status acceptable
4. An employee or diter of the corporation whose employ tg the corporation is presented with respect to the votesent,

mentcontract requires the appointment. waiver, or proxy appointment.
5. Aparty to a voting agreement created und&88.0731 (c) The name signeplurports to be that of a receiver or trustee
(b) An appointment made irrevocable undert (@giis revoked in bankruptcy of the shareholdand, if the corporation requests,
whenthe interest with which it is coupled is extinguished. evidenceof this status acceptable to tb@rporation is presented
(5) The death or incapacity of the shareholder appointingWth respect to the vote, consent, waiver or proxy appointment.
proxy does not &ct the right of the corporation to accepe (d) The namesigned purports to be that of a pledgee, beneficial

proxy’s authority unless the secretary or othdicef or agenbf owner,or attorney—in—fact of the shareholder and, if the corpora
the corporation authorized to tabulate votes receives notitteeof tion requests, evidence acceptable to the corporation of the signa
deathor incapacity before the proxy exercises his or her authorityry’s authority to sigrfor the shareholder is presented with re
underthe appointment. spectto the vote, consent, waiver or proxy appointment.
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(e) Two or more persons are the shareholder as cotendiits amentand be adopted by the same voteastthg groups required
duciariesand the name signed purports to be the name of at ldagiake action under the quorum and voting requirements then in
oneof the co—owners and the person signing appearsdotimgy  effect.
on behalf of all co-owners. History: 1989 a. 303

(3) The corporationmay reject a vote, consent, waiver or . . . .
proxy appointment if the secretaoy other oficer or agent of the 180.0728 Voting for directors; cumulative voting.
corporationwho is authorized to tabulate votes, acting in godd) Unlessotherwise provided in the article§incorporation, di
faith, has reasonable basis for doubt about the validity of the sigctorsare elected by a plurality of the votes cast by the skares

natureon it or about theignatorys authority to sign for the share ttéd to vote in the election at a meeting at which a quorum is pres
holder. ent. In this subsection, “plurality” means that the individuals with

(4) The corporation and its BiEer or agent who accepts of re the lagest number of votes are elected as directors up to the maxi

jectsa vote, Consent, waiver or proxy appointment in giai mum number of directors to be ch_osen at the electlor_l.

andin accordance with this section 0180.0722 (2pre not liable . (2) Shareholderslo not have a right to cumulate their vdtes

in damages to the shareholder for the consequences of the acggﬁctorsunless the articles of incorporation provide for cumula
anceor rejection. tive voting. If the articles of incorporation contain a statenrent

(5) Corporateaction based on the acceptance or rejection 0g'catingthat all or a designated voting group of shareholders are

. . : ; titled tocumulatetheir votes for directors, the shareholders so
vote, consent, waiver or proxgppointment under this section O 4esignatedare entitled to multiply the number of votes that they
s.180.0722 (2Js validunless a court of competent jurisdiction de

: . areentitled to cast by the numberdifectors for whom they are
teLmlne_sotherW|se. entitledto vote and cast the product for a single candidate or dis
istory: 1989 a. 3031999 a. 92001 a. 102 . .
tribute the product among 2 or more candidates.

180.0725 Quorum and voting requirements for voting (3) (a) Except aprovided in par(c), shares entitled under
groups. (1) Shares entitled tgoteas a separate voting groupsub.(2) to vote cumulatively may ndte voted cumulatively at a
maytake action on a matter at a meeting only if a quorum of thddticular meeting unless angf the following notice require
sharesexists with respect to that mattetinless the articles of- mentsare satisfied:
corporation,bylaws adopted under authority granted in the arti 1. Themeeting notice or proxy statement accompanying the
clesof incorporation or this chapter provides otherwise, a majaroticestates conspicuously that cumulative votingughorized.
ity of the votes entitled to be cast on the matter by the voting group 2. A shareholder who has the right to cumulate his or her votes
constitutes a quorum of that voting grdopaction on that matter givesnotice that complies with $80.0141to the corporation not

(2) Oncea share is represented for any purpose at a meetilegsthan 48 hourbefore the time set for the meeting of his or her
other than for the purpose of objecting to holding the meetingiotentto cumulate his or her votes during the meeting.
transactingousiness at the meeting, it is considered present for(b) If one shareholder gives notice under. (@2, all other
purposesf determining whether a quorum exists, for the remaighareholderin the same voting group participating in the election
derof the meeting and for any adjournment of that meeting unlegeentitied tocumulate their votes without giving further notice.
anew record date is or must be set for that adjourned meeting. (¢ |f shares of a corporation that is a close corporation under
~ (3) If aquorum exists, action on a mattether than the elec s, 180.1801are entitled under sut?) to vote cumulativelythe
tion of directors under 480.0728 by a voting group is approved sharesmay not be voted cumulatively aparticular meeting un
if the votes cast within the voting group favoring the action exceledsthe notice requirement of péa) 1.or 2. is satisfied or unless
thevotes cast opposirte action, unless the articles of incorporashareswere voted cumulatively in the last election of directors.
tion, bquwsadopted under authorlty granted in the artlples of in (4) For purposes of this section, votes against a candidate
corporationor this chapter requires a greater numberfahed- 4 given legal et and are not counted as votes cast in an elec

tive votes. tion of directors.
History: 1989 a. 3031991 a. 16 History: 1989 a. 3031991 a. 16
180.0726 Action by single and multiple voting groups. 180.0730 Voting trusts. (1) One or more shareholders may

(1) If thearticles of incorporation or this chapter provides for Voteatea voting trust, conferring on a trustee the right to vote or
ing by a single votingroup on a mattgaction on that matter is giherwise act for them, by signing an agreement setting out the
takenwhen voted upon by the voting group @®vided in s. provisionsof the trust and transferring their shares to the trustee.
180.0725 Thevoting trust agreement may inclugey provision consistent

(2) If the articlesof incorporation or this chapter provides forwith the voting trust purpose. When a voting trust agreement is
voting by 2 or more voting groups on a mateestion on that mat  signed,the trustee shall prepare a list of the names and addresses
teris taken only when voted upon by each of those voting grougfsall owners of beneficial interesitsthe trust, together with the
countedseparately as providedsr80.0725 Action may be tak numberand class of shares each transferred to the trust, and deliv
enby one voting group on a matter even though no action is takgttopies of the list and agreement to the corporatiprincipal
by another voting group entitled to vote on the matter office.

(3) A voting group described in $80.0103 (19) (bfonsti (2) A voting trust becomesfettive on the date that the first
tutesa single voting group for purposes of voting on the matter gRares subject to the trust are registered in the trastasie.
which the shares are entitled to vote. History: 1989 a. 303

History: 1989 a. 303

180.0731 \Voting agreements. (1) Two or more sharehold

180.0727 Greater or lower quorum or greater voting  ersmay provide for the manner in which they will vote their shares
requirements. (1) The articles of incorporation mayovide, by signing an agreement for that purpose. A voting agreement
or authorize the bylaws underls80.1021to provide, for yreater createdunder this section is not subject td80.0730
or lower quorum requirement or a greater voting requirerfoent (2) A voting agreement created under this section is specifi
shareholdersr voting groups oghareholders than is provided bycally enforceable.
this chapter History: 1989 a. 303

(2) An amendment to the articles iofcorporation that adds,
changesor deletes greater or lower quorum requirement or 480.0740 Definitions applicable to ss. 180.0740 to
greatervoting requirement must meet the same quorum requiré80.0747. In ss.180.0740t0 180.0747
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(1) “Beneficial owner” means a person whose shares are held(c) The approval by the director of the act being challenged in
in a voting trust or held by a nominee on the pessbehalf. the derivative proceeding or demand if thet resulted in no per

(2) “Derivative proceeding” means a civil suit in the right osonalbenefit to the director
adomestic corporation pto the extent provided in s830.0743 (4) If a derivative proceeding is commenced after a deter
and180.0745to 180.0747 in the right of a foreign corporation. minationwas made rejecting a demand by a shareholder or benefi

History: 1989 a. 3031991 a. 16 cial owner the complaint shall allege with particularity facts es
tablishingany of the following:
180.0741 Standing. A shareholder or beneficial owner may (a) That a majority of the board of directors did not consist of
not commence or maintain a derivative proceeding unless §aglependentiirectors at the timthat the determination was made.
shareholdepr beneficial owner satisfies all of the following: (b) That the requirements of suft) have not been met.

(1) Was a shareholder or beneficial owner of the corporation (5) |t 5 majority of the board of directors did not consist ef in
atthe time of the act or omission complained dbecame a share gependentlirectors at the time that the determination rejecting a
holderor beneficial owner througtiansfer by operation of law jemandwas made, the corporation shadve the burden of prev
from a person who was a shareholder or benefimialer at that jng that the requirements of suf) have been met. If a majority

time. of the board of directors consisted of independent directors at the
(2) Fairly and adequately represettie interests of the corpo time that the determination was made, the shareholder or benefi
rationin enforcing the right of the corporation. cial owner shall have the burden of proving that the requirements
History: 1989 a. 3031991 a. 16 of Sub.(l) have not been met.

A plaintiff does not fairly and adequately represent the intefeke corporation - : .
whenthe derivative action is used for personal advantage. Whether or not a persona(e) Upon motion by the corporatlomhe court may appoint a

agendaexists is determined by the trial court. ReaRead205 Ws. 2d 558561  panelof oneor more independent persons to determine whether

N%%‘?.ZS gl%cfn(ﬁ\ﬁguéﬁ Sgi)rh for breach of fiduciary dufye complaint must allege maintenancef the derivative proceeding is in the best interests of
factssuficient, if proved, to show an injury personal to the complainant, rather thihe corporation. If a panel is appointed under this subsection, the

primarily to the corporation. The plairftifiust alscshow that each defendant had shareholdepr beneficial owner shallave the burden of proving

afiduciary duty to the plaintifin respect to corporatefairs thatto each defendant th tthe requirements of su(:il) have not been met
constitutesa breach. Generally a claim of waste of corporate assets must be brouQaistory' 1991 a, 16173 ’

in a derivative actioand not as a direct action. Regé®aige, 2001 W1 App 7242 A special litigation committee formed under sub. (2) (b) shall be examined €areful
Wis. 2d 278626 N.w2d 302 T - - 5 )
ly by a circuit court to determine whether its members are independent. The test is
. whethera committee membéras a relationship with a defendant or the corporation
180.0742 Demand. No shareholder or beneficial owner mayhatwould be reasonably expected téeaf the membes judgment with respect to

commence derivative proceeding until all die following oe litigation in issue. Einhorn.\Culea, 2000 WI 6535 Wis. 2d 646612 N.Ww2d 78

cur. _ _ _ 180.0745 Discontinuance or settlement. A derivative
(1) A written demand is made upon the corporation to takgoceedingnay not be discontinued or settled withoutc¢barts
suitableaction. approval. If the court determines that a proposed discontinuance
(2) Ninety days expire from the date on whitie demand was or settlement will substantially fetct the interests of tHeeneficial
made,unless the shareholder or beneficial owner is notified bewners, the shareholders or a class of shareholders of the domestic
fore the expiration of 90 days that the corporation has rejected tweporationor foreign corporation, the court shall direct that no
demandor unless irreparable injury to tigerporation would re tice be given to the shareholders and beneficial owngrsted.
sult by waiting for the expiration of the 90-day period. History: 1989 a. 303
History: 1989 a. 3031991 a. 16 L
180.0746 Payment of expenses. On termination of the de
180.0743 Stay of proceedings. If the domestic corporation Tvative proceeding, the court may do any of the following:
or foreign corporation commencas inquiry into the allegations (1) Notwithstanding s814.04 (1) orderthe domestic corpo
made inthedemand or complaint, the court may stay any derivgationor foreign corporation to pay the plaifitif reasonable ex
tive proceeding for the period that the court considers approprigiensesjncluding attorney fees, incurred in the derivatjpre-
History: 1989 a. 3031991 a. 16 ceedingby the shareholder or benefica@kner who commenced
or maintained the derivative proceeding if the court finds that the
180.0744 Dismissal. (1) The court shall dismiss a deriva derivativeproceeding has resulted in a substatuélefit to the
tive proceeding on motion by the corporatiorthié court finds, domesticcorporation or foreign corporation.
subjectto the burden of proof assigned under g&por (6), that (2) Order the shareholder or beneficialvner who com
oneof the groups specified in sy) or(6) has determined, acting mencedor maintained the derivative proceeding#y any defen
in good faith afteconducting a reasonable inquiry upon which itgant's reasonable expenses, including attorney feesyith-
conclusionsare based, that maintenance of the derivative prgtandings. 814.04 (1) incurred indefending the derivative

ceedingis not in the best interests of the corporation. proceedingif it finds that the derivative proceeding was eom
(2) Unlessa panel is appointed under s(#), the determina mencedor maintained without reasonable cause or famgmop
tion in sub.(1) shall be made by any of the following: er purpose.

(a) A majority vote of independent directors present at a-meetHistory: 1989 a. 3031991 a. 16
ing of the board of directors if the independent directors constitutgy 0747 Applicability to foreign corporations. In any
aquorum. ) o _ derivative proceeding in the right of a foreign corporation, the
(b) A majority vote of a committee consisting of 2 or more inmatterscovered by s€80.0741180.0742and180.0744shall be

dependentirectorsappointed by majority vote of independent digovernedby the laws of the jurisdiction of incorporation of the
rectorspresent at a meeting of the board of directors, whetherfereign corporation.

not the voting, independent directors constitute a quorum. History: 1989 a. 3031991 a. 16
(3) Whethera directoris independent for purposes of this-sec
tion may not be determined solely on the basis of any one or more SUBCHAPTERVIII
of the following factors:
(a) The nomination or election ttfie director by persons who DIRECTORS AND OFFICERS
aredefendants in the derivatiygoceeding or against whom-ac
tion is demanded. 180.0801 Requirement for and duties of board of direc ~ -

(b) The naming of theirector as a defendant in the derivativéors. (1) Except as provided in $80.1821 a corporation shall
proceedingor as a person against whom action is demanded. havea board of directors.
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(2) All corporate powers shdik exercised by or under the auwithout cause unless the articles of incorporation or bylanes
thority of, and the business andeafs of the corporation managedvide that directors may be removed only for cause.
underthe direction of, its board of directors, subject to any limita (2) If a director is elected by a voting group of shareholders,
tion set forth in the articles of incorporation. only the shareholders of that voting group may participate in the
History: 1989 a. 303 vote to remove that director
(3) If cumulative voting is authorized underl80.0728 the
ihareholdermay not remove a director if the number of votes suf
icient to elect the director under cumulative voting is voted
; : : : againsthis or her removal. If cumulative voting is not authorized
gisc(c:)rriggratlon unless the articles of incorporatrbylaws so unders.180.0728 the shareholders may remove a directaly
History: 1989 a. 303 if the number of votes cast to remove the director exceeds the
numberof votes cast not to remove him or hamnless the articles
180.0803 Number and election of directors. (1) Aboard Of incorporation or bylaws adopted under authagignted in the
of directors shall consist of one or more natural persons, with giéclesof incorporation provide for a greater votireguirement
numberspecified in or fixedn accordance with the articles of in unders.180.0727 (1)
corporationor bylaws. (4) A director may be removed by the shareholders only at a
(2) Thenumber of directors may be increasedsabject to s. meetingcalled for the purpose of removing the direcéord the
180.0805(2), decreased from time to time by amendment to, §eetingnotice shall state that the purpose, or one of the purposes,
in the manneprovided in, the articles of incorporation or the byof the meeting is removal of the director
laws. History: 1989 a. 3031991 a. 16
(3) Directorsshall be electedt the first annual shareholders’
meetingand at each annual meeting thereafter unlessttrais
arestaggered under $80.0806
History: 1989 a. 303

180.0802 Qualifications of directors. The articles of in
corporationor bylaws may prescribe qualifications for director
A director need not be a resident of this state simareholder of

180.0809 Removal of directors by judicial proceeding.
(1) Thecircuit court for the county where a corporatgptinck
pal office or, if none in this state, its registeredicd is located
may remove airector of the corporation fromfafe in a proceed
180.0804 Election of directors by certain classes of N9 brought either by the corporation by its shareholders held
shareholders. If the articles of incorporation authorize divid INd at léast 10% of the outstanding shares of any class, if the court
ing the shares into classes, the articles of incorporation may d1&gs all of the following: _ _
authorizethe election of all or a specified numiémirectors by (&) That the director engaged in fraudulent or dishonest con
the holders of one or more authorized classes of shares. A clddst, or gross abuse of authority or discretion, with respect to the
or classes of shares entitled to elect one or more directors shaf@goration.
a separate voting group for purposes of the election of directors.(b) That removal is in the best interest of the corporation.

History: 1989 a. 303 (2) Thecourt that removes a director may bar the director from
reelectionfor a period prescribed by the court.

(3) If shareholderdring a proceeding under sufi), they

shall make the corporation a party defendant.

History: 1989 a. 303

180.0805 Terms of directors generally . (1) The terms of
the directors of a corporation, including the initial directeas,
pire at the next annual shareholders’ meetinigss their terms
arestaggered under $80.0806

(2) A decrease in the number of directors may not shorten 880.0810 Vacancy on board. (1) Unless the articles di-
incumbentdirector's term. corporationprovide otherwise, and except as provided in €)b.

(3) Despitethe expiration of a directlsr term, the director if a vacancy occurs on the board of directors, including a vacancy
shall continue toserve, subject to s480.0807 180.0808and resultingfrom an increase in the number of directors, the vacancy
180.0809 until his or her successor is elected and, if necessamay be filled by any of the following:
qualifiesor until there is a decrease in the number of directors. (a) The shareholders.

History: 1989 a. 303 (b) The board of directors.

180.0806 Staggered terms of directors.  The articles of (c) If the directorgemaining in dice constitute fewer than a
incorporationor the bylawsif the articles of incorporation so pro duorumof the board, the directors, by thérafative vote of a ma
vide, may provide for staggering the terms of the directors by d@rity of all directors remaining in tite.
viding the total number of directors in®or 3 groups. Inthat  (2) If the vacant dice was held by director elected by a vot
event,the terms of directors ithe first group expire at the first ing group ofshareholders, only the holders of shares of that voting
annualshareholders’ meetirgfter their election, the terms of thegroup may votéo fill the vacancy if it is filled by the shareholders,
2nd group expire at the 2nd annual shareholders’ meeting afé@donly the remaining directors electiey that voting group may
their election, and the terms of the 3rd group, if,axpire at the Vvoteto fill the vacancy if it is filled by the directors.
3rd annual shareholders’ meeting after their election. At each(3) A vacancy that will occur & specific later date, because
annualshareholders’ meeting held thereaftee number oflirec  of a resignation ééctive at a later date under 30.0807 (2)pr
tors equal to thenumber of the group whose term expires at thetherwise, may be filled before the vacancy occurs, but the new
time of the meeting shall be chosen for a term of 2 years, if thefieectormay not take dice until the vacancy occurs.
are2 groups, or a term of 3 years, if there are 3 groups. History: 1989 a. 303
History: 1989 a. 303

180.0811 Compensation of directors. Unless the articles
180.0807 Resignation of directors. (1) A directormay of incorporation or bylaws provide otherwise, the board of direc
resignat any time by delivering written notice that complies witkors, irrespective of any personal interest of any of its members,
s.180.0141to the board of directorsp the chairperson of the mayfix the compensation of directors.
boardof directors or to the corporation. History: 1989 a. 303

2) A resignation is ééctive when the notice is delivered . .
Ies(stz]e noticg specifies a latefedtive date. 180.0820 Meetings. (1) The board of directors may hold

History: 1989 a. 303 regularor special meetings in or outside this state.
(2) (a) Unlessthe articles of incorporation or bylaws provide
180.0808 Removal of directors by shareholders. otherwise the board of directors mgermit any or all directors

(1) Theshareholders may remove one or more directorsarithto participate in a regular epecial meeting of the board of direc
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tors by or to conduct the meeting through the useanf,means a majority of the numbeof directors appointed to serve on the

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

2. All communication during the meeting is immediatelythird of the number of directors specified in or fixed in accordance
transmittedto each participating directaand each participating With the articles of incorporation or bylaws.
directoris able to immediately send messages to all other partici (b) The articlesof incorporation or bylaws may authorize a
patingdirectors. quorumof a committee of the boaaf directors created under s.
(b) If a meeting will be conducted through the use of any meak$0.0825to consist of no fewer than one-third of the number of
describedn par (a), all participating directors shall be informeddirectors appointed to serve on the committee.
thata meeting is taking place at whictficiil business may be  (3) Except as provided in s$80.0825 (2)and(3), 180.0831
transacted.A director participating in eneeting by any means-de (4) and180.0855 (1)and(2), if a quorum is present when a vote
scribedin par (a) is deemed to be present in perabthe meeting. is taken, the difmative vote of a majority of directors present is
(3) If requested by a directaminutes of anyegular or special theact of theboard of directors or a committee of the board of di
meetingshall be prepared and distributed to each director ~ rectorscreated under $80.0825 unless the articles of incorpera
History: 1989a.3081991a.16 tion or bylaws require the vote of a greater number of directors.
mit’\tlgsTsI.E. See 180.0825 (4) for applicability of ss. 180.0820 to 180.0823 to-com (4) (a) Except aprovided in par(b), a director who is present
andis announced as presentaneeting of the board of directors
180.0821 Action without meeting. (1) Unless the articles ©F @ committee of the board directors created underls30.0825
of incorporation or bylaws provide otherwisetion required or whencorporate action is taken assents to the action taken unless

permittedby this chapter to be taken at a board of directors’-me@&fy of the following occurs:

ing may be taken without a meeting if the action is taken by all 1. The director objects at the beginning of the meeting or

membersof the board. The action shall be evidenced by one promptly upon his or her arrival to holding the meetingransact

morewritten consents describing the action taken, signed by e#et business at the meeting.

directorand retained by the corporation. 2. The director dissents or abstains from an action taken and
(2) Action taken under this section iSetive when the last minutesof the meeting are prepared that show the direcths

directorsigns the consent, unless the conseetifies a dferent  sentor abstention from the action taken.

effectivedate. 3. The director delivers written notice that complies with s.
(3) A consent signed undéhis section has thefett of a 180.01410f his or her dissent or abstention to the presidifigenf

unanimousvote taken at a meeting at which all directors weref the meeting before its adjournment otte corporation imme

presentand may be described as such in any document. diately after adjournment of the meeting.

History: 1989 a. 303 4. The director dissents or abstains from an action taken, min
utesof the meeting are prepared that fail to show the dirsatis
sentor abstention from the action taken and the director delivers
the corporation a written notice of that failure thamplies

th s.180.0141promptly after receiving the minutes.

(b) A director who votes ifavor of action taken may not dis
sentor abstain from that action.

Iaistory: 1989 a. 3031991 a. 16

180.0822 Notice of meeting. (1) Unless the articles of in
corporationor bylaws provide otherwise, regular meetings of t
boardof directors may be held without notice of the date, timgvi
placeor purpose of the meeting.

(2) Exceptas provided in s180.0303 (3)andunless the arti
clesof incorporation or bylaws provide for a longer or shqoter
riod, special meetings of the board of directors shall be precede

by at least 48 hours’ notice of the date, time and place of the megjp 0g25 Committees. (1) Unless the articles dficorpora

ing. The notice shall comply with $80.0141 The notice need o or bylaws providetherwise, a board of directors may create

not describe the purpos# the special meeting unless required byne or more committees, appoint members of the board of-direc

the articles of incorporation or bylaws. torsto serve on the committees and designate other mewibers
History: 1989 a. 303 theboard of directors to serve as alternates. Each committee shall

have2 or more members. Unless otherwise provided by the board

noticerequired by this chaptethe articles of incorporation by- of directors, members of the committee shall serve at the pleasure

laws before or after the date and time stated in the notice. Excgmhe board of dlrect.ors. i i .

asprovided by sub(2), the waiver shall be in writing, signed by  (2) Exceptas provided in sulf3), the creation of a committee,

the directorentitled to the notice and retained by the corporatiofPPointmenbf members to it and designation of altermatam '

(2) A directofs attendance at or participation in a meetinBers'” any, S_he_‘” be approvgd by thg grgater of the f°”°_W'”9-

waivesany required notice to him or her of tmeeting unless the (&) A majority of all the directors in 6€e when the action is

directorat the beginning of the meeting or promptly upon his dpken.

herarrival objects to holding the meeting or transachinginess (b) The number of directors required by the articlescdrpe

at the meeting and does not thereafter vote for or assent to aatédion or bylaws to take action underls30.0824 (3)

takenat the meeting. (3) Theboard of directors may provide by resolution that any
History: 1989 a. 303 vacancies on the committee shallfiied by the afirmative vote

180.0824 Quorum and voting. (1) (a) Unless tharticles of a majority of the remaining committee members.

of incorporation or bylaws require a greaterwrder sub(2), a b o:% 0?3?%%?3}?%}?? %gtgolnﬁ%ﬁtizegﬂqpepgbfé ommittees of a
lessemumbey and except as provided in $80.0303 (3) (band - . .
180.0831(4), a quorum of a board of directors shall consist of a (5) To the extent specified by the board of directors or in the

majority of the number of directors specified in or fixed in accordirticlesof incorporation or bylaws, each committee may exercise
ancewith the articles of incorporation or bylaws. the authority of the board of directors, except that a committee

(b) Unless the articles of incorporation or bylaws require rgay not do aqy of .the. follpwing:
greateror, under sub(2), a lesser numbgand except as provided (&) Authorize distributions.

in s5.180.0303 (3) (band180.0831 (4)a quorum of a committee  (b) Approve or propose to shareholders action that this chapter
of the board of directors created undet8).0825shall consist of requiresbe approved by shareholders.

180.0823 Waiver of notice. (1) A director may waive any
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(c) Fill vacancies on the board of directorsexcept as pro (@) A willful failure to deal fairly with the corporation or its

videdin sub.(3), on any of its committees. shareholders connection with a matter in whithe director has
(d) Amend articles of incorporation underl80.1002 amaterial conflict of interest.
(e) Adopt, amend or repeal bylaws. (b) A violation of criminal lawunless the director had reason

ablecause to believe that his or her conduct was lawful or Ro rea
sonablecause to believe that his or her conduct was unlawful.

(g) Authorizeor approve reacquisition of shares, except ac (c) A transaction from which the director derived an improper

cordingto a formula or method prescribed by the board of direRersonaprofit. -
tors. (d) WlIful misconduct.

(h) Authorize or approve the issuance or sale or contract for(2) A corporation may limit the immunity provided undieis
saleof shares, or determirtae designation and relative rights Sectionby its articlesof incorporation. A limitation under this
preferencesand limitations of a class or series of shares, exceptosectiorappliesif the cause of action against a director accrues
thatthe board of directonmay authorize a committee or a senioWhile the limitation is in efect.
executiveofficer of the corporation to do so within limitse ~ History: 1989.a. 303
scribedby the board of directors.

(6) Unlessotherwise provided by the boaad directors in
creatingthe committee, a committee may employ counsel,
countantsand other consultants to assist it in the exercise-of
thority.

(f) Approve a plan of mger not requiring shareholder approv
al.

180.0831 Director conflict of interest. (1) In thissection,
“conflict of interest transaction” means a transaction with the cor

oration in which a director of the corporation has a direct or indi
Hctinterest.

7 Th i f ittee. deleqati f authorita t (2) A conflict of interest transaction is not voidabiethe cor
(7) The creation of a committee, delegation of authoritg Op(f)rationsolely because of the direc®interest in the transaction
committeeor action by a committee does not relieve the board é?

directorsor anyof its members of any responsibility impose any of the following is true:
uponthe boardyof directors or its mem{mers Ft))y.law y imp (a) The material facts of the transaction and the directoier

History: 1989 a. 303 estwere disclosed or known the board of directors or a commit

teeof the board of directors and the board of directors or commit

180.0826 Reliance by directors or officers. Unlessthe teeauthorized, approved or specifically ratified the transaction

director or officer has knowledge that makes reliance uawaHndersub.(4).

ranted,a director owfficer, in dischaging his or her duties to the  (b) The material facts of the transaction and the director

corporation,may rely on information, opinions, reports or statelerestwere disclosed or known to the shareholders entitlgdteo

ments,valuation reports any of which may be writroral, for ~ andthey authorized, approved or specifically ratified the transac

mal orinformal, including financial statements, valuation report§on under sub(5).

andother financial data, if prepared or presented by any of the fol (c) The transaction was fair to the corporation.

lowing: (3) Forpurposes of this section, the circumstances in which a

(1) An officer or employee of the corporation whom theec  directorof the corporation has an indirect interest in a transaction
tor or officer believes in good faitto be reliable and competentincludebut are not limited to a transaction under any of the fellow
in the matters presented. ing circumstances:

(2) Legal counsel, certified public accountants licensed or (a) Another entity in which the director has a material financial
certifiedunder ch442 or other persons as to matters that the dinterest or in which thdirectoris a general partner is a party to the
rectoror ofiicer believes in good faith are within the persgro-  transaction.

fessionalor expert competence. (b) Another entity of which the director is a direcfficer or

(3) In the case of reliance by a diregtarcommittee othe trusteeis a partyto the transaction and the transaction jsber
boardof directors of which the director is not a member if the dtauseof its significance to the corporation, should be considered
rectorbelieves in good faitthat the committee merits confidenceby the board of directors of the corporation.

History: 1989 a. 3032001 a. 16 (4) Forpurposes of sulf2) (a) a conflict of interest transac

. . . . . tion is authorized, approved or specifically ratified if it receives
180.0827 Consideration of interests in addition 10 neafiirmative vote of a majority of the directors tre board of
shareholders’ interests. In dischaging his or her duties t0 the girectorsor on the committee acting on tiansaction, who have
corporation and in determining what he or she believesitotbe 1y gjirect or indirect interest in the transaction. If a majority of the
bestinterests of the corporation, a director dioefr may in addi  girectorswho have no direct or indirect interest in the transaction

tion to considering the fcts of any action on shareholders,€on,gie to authorize, approve or ratify the transaction, a quorum is

siderthe following: presentfor the purpose of taking action under this section. The

(1) Theeffects of the action on employees, suppliers ané cysresenceof, or a vote cast by director with a direct or indirect
tomersof the corporation. interestin the transaction does nofeaft the validity of anyction

(2) Theeffects of theaction on communities in which the eor takenunder sub(2) (a)if the transaction is otherwise authorized,
porationoperates. approvedor ratified as provided in this section.

(3) Any other factors that the director ofioér considers per (5) Forpurposes of sulf2) (b), a conflict of interest transac
tinent. tion is authorized, approved or specifically ratified if it receives

History: 1989 a. 303 the vote of a majority of the shares entitled to be counted under this

subsection.Shares owned by or voted under the controldifess
180.0828 Limited liability of directors. (1) Exceptas pro tor who has a direct or indirect interest in the transaction, and
vided in sub.(2), a directoris not liable to the corporation, its sharesowned by or voted under the control of an entity described
shareholdersyr any person asserting rights on bebathe corpe in sub.(3) (a) may not be counted in a vote of shareholders-to de
ration or its shareholders, for damages, settlements, fees, firtesmine whether to authorize, approve or ratify a conflict ofinter
penaltiesor other monetary liabilities arising from a breachoof, esttransaction under suf?) (b). The vote of those sharskall
failure to perform, any duty resulting solely from his or her statlie counted in determining whether the transaction is appnarved
asa director unless the person asserting liability proves that tluer other sections of this chaptek majority of the shares, wheth
breachor failure to perform constitutes any of the following: eror not present, that are entitled to be counted in a vote on the
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transactiorunder this subsection constitutes a quorum for the parf directors may fill the pending vacancy before theative date
poseof taking action under this section. if the board of directors provides that the successor may not take
History: 1989 a. 303 office until the efective date.
(2) Theboard of directors may remove anjiagr and, unless
restrictedby the bylaws or by the board of directors, aficef
ayremove any dicer or assistant &i€er appointedy that ofi-

180.0832 Loans to directors. (1) Except as provided in
sub.(3), a corporation may not lend money to or guarantee the

ligation of adirector of the corporation unless any of the foIIowingerunoler $180.0840 (2)at any time, with owithout cause and

occurs. ) . ... notwithstandinghe contract rights, if angf the oficer removed.
(a) The particular loan or guarantiseapproved by a majority  pistory: 1989 a. 303

of the votes represented by the outstanding voting shams of
classesyoting as a single voting group, except the votes of shad0.0844 Contract rights of officers. (1) The appoint
ownedby or voted under the control of the benefited director mentof an oficer does not itself create contract rights.

(b) The corporatiors board of directors determines that the (2) Exceptas providedn s.180.0843 (2)an oficer’s resigna
loan or guarantee benefits the corporation aitider approves the tion or removal is subject to any remedies provided by any con
specificloan or guarantee or a general plan authorizing loans aratct between the diter and the corporation or otherwise pro

guarantees. vided by law
(2) Thefact that a loan or guarantee is made in violation of thisHistory: 1989 a. 303
sectiondoes not déct the borrowes liability on the loan. 180.0850 Definitions applicable to indemnification

(3) Thissection does not apply to an advance to a dirttdr 5,4 insurance provisions In s5.180.0850t0 180.0859
is permitted by s180.08530r 180.08580r that is made tdefray (1) “C I : i L
. . . ; orporation” means a domestic corporation and any do
eéfaet?gﬁgécuusrirsgsgy the director in the ordinary course of the COhesticor foreign predecessor of a domestic corporation where the
P History: 1989 a. 303 ) predecessocorporations existence ceased upon the consumma
' ' tion of a meger or other transaction.

180.0833 Liability for unlawful distributions. (1) Ex- (2) “Director or ofiicer” of a corporation means any of tod-
ceptas provided in sul§3), a director who votes for or assents téowing:
adistribution made in violation of $80.0640or the articles oifr- (a) An individual who is or was a director offioér of the cor

corporationis personally liable to the corporation for #r@ount poration.

of the distribution that exceeds what coblae been distributed () An individual who, whilea director or dfcer of the corpe
without violating s.180.0640or thearticles of incorporation, if it ration, is or was serving at the corporatieméquesas a director

is established that the directevote or assent constitutes condudficer, partner trustee, member of any governing or decision—
describecby 5.180.0828 (1) (a)b), (c) or(d). In any proceeding makingcommittee, manageemployee or agent of another corpo
broughtunder this section, a director has all of the defenses orglition or foreign corporation, limited liability companyartner

narily available to a director ~ ship,joint venture, trust or other enterprise.

_(2) A director who is liable under sufl) for an unlawful dis () An individual who, while a director orfier of the corpe
tributioniis entitled to contribution from all dhe following per  ration, is or was serving an employbenefit plan because his or
sons: herduties to the corporation al§mpose duties on, or otherwise

(a) Every other director who could be held liable under &)b. involve services bythe person to the plan or to participantsiin
for the unlawful distribution. beneficiariesof the plan.

(b) Each shareholder for the amount that the shareholder ac(d) Unless the context requires otherwise, the estaterson
cepted knowing thahe distribution was made in violation of s.al representative of a director offioér.
180.06400r the articles of incorporation. ~ (3) “Expenses’include fees, costs, clys, disbursements,
(3) A proceeding under this section is barred unleds it attorneyfees and any othexpenses incurred in connection with
broughtwithin 2 years after the date on which thieetfof the dis  a proceeding.
tribution was measured underl30.0640 (5) (4) “Liability” includes theobligation to pay a judgment,
History: 1989 a. 303 settlement penalty assessment, forfeiture or fine, including an
180.0840 Officers. (1) A corporation shalhave the dicers exmsetaélassessed with respect to an employee benefit plan, and
describedn its bylaws or appointed by its board of directors bS?aSO’T? esxP_enses. S . .
resolutionnot inconsistent with the bylaws. H ®) Pzzrtyb mcluc(iies an |nd|(\j/|gu;al v(\j/ho was or |s,dor who is
(2) A duly appointed dicer may appoint one or morefickers t re;trf]sne 0 be made, a named defendant or responderinm a
or assistant dicers if authorized by the bylaws or the board ef di°®€ g - .
rectors. (6) “Proceeding” means any threatenegending or com
Opéetedcwll, criminal, administrative or investigative action, suit,
arbitration or other proceeding, whether formal or informal,
which involves foreign, federal, state or local law and which is
broughtby or in theright of the corporation or by any other person.
180.0841 Duties of officers. Each dficer has theauthority ~ History: 1989 a. 3031993 a. 12
andshall perform the duties set forth in the bylawgm@the extent . B .
not nconsistent wih the byaws, the dutes prescrived by (SES1 Mandatory indemnfeaton, () b coporation,
boardof directors or by direction of anfafer authorized by the . ’ o
bylawsor by the board of directors to prescribedhgies of other PEEnsuccessful on the merits or otherwise in the defehaegre =
ceeding for all reasonable expenses incurred in the proceeding if

Ofﬂicsfors; 1989 a. 303 the director or oficer was a party because tieshe is a director
or officer of the corporation.

180.0843 Resignation and removal of officers. (1) An (2) (a) In cases not included under s(ih, a corporation shall
officer may resign at anyme by delivering notice to the corpera indemnify a director or dfcer against liability incurred by the-di
tion that complies with s180.0141 The resignation is ffctive  rectoror officer in a proceeding to which the director oficgr
whenthe notice is delivered, unless the notice specifies a laterwhsa party because he or she is a directorfmeofof the corpora
fective date andhe corporation accepts the latefeefive date. tion, unless liability was incurred because theector or oficer

If a resignation is &ctive at a later date, the corporatmhbard breachedr failed to perform a duty that he or she owes to the cor

(3) The same natural person may simultaneously hold m
thanone ofice in a corporation.
History: 1989 a. 3031991 a. 16
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porationand the breach or failure to perform constitutes any of the (2) The court shall order indemnificationiifdetermines any
following: of the following:

1. A willful failure to deal fairly with thecorporation or its (a) That the director or fi€er is entitledto indemnification un
shareholderén connection with a matter in whithe director or ders.180.0851 (1pr(2). If the court also determines that the-cor
officer has a material conflict of interest. porationunreasonably refused the dire¢soor oficer’s request

2. Aviolation of the criminal lapunless the director orfafer  for indemnification, the court shall order the corporation to pay
hadreasonable cause to believe that his or her conduct was lawhgldirectors or oficer’s reasonable expenses incurred to obtain
or no reasonable cause to believe that his octeduct was un the court-ordered indemnification.
lawful. (b) That the director or ti€er is fairly and reasonably entitled

3. A transaction from which the director ofioér derived an to indemnification in view of all the relevant circumstances, re
improperpersonal profit. gardlesof whether indemnification is required undet&0.0851

4. WilIful misconduct. (2|)4-_ o 1089 4. 303
(b) Determination ofvhether indemnification is required-un istory: &
derthis subsection shall be made under&.0855 180.0855 Determination of right to indemnification.

(¢) The termination of a proceeding by judgment, grsiettle  Unlessotherwise provided by the articles of incorporatiotyr
mentor conviction, or upon a plea of no contest or an equivalggivs or by written agreement between the director ficexfand
plea,does notpy itself, create a presumption that indemnificatioghe corporation, the director or fafer seekingindemnification
of the director or dicer is not required under this subsection. uynders.180.0851 (2shall select one of the following means for

(3) A director or diicer who seeks indemnification under thisdetermininghis or her right to indemnification:
sectionshall make a written request to the corporation. (1) By a majority vote of a quorum of the board of directors

(4) (a) Indemnification under this section is not required to theonsistingof directors who are not at the time parties to the same
extentlimited by the articles of incorporation undef80.0852 or related proceedings. If a quorum of disinterested directors can

(b) Indemnification under this section is not required if the dnotbe obtained, by majority vote ofcammittee duly appointed
rectoror ofiicer has previously received indemnification or alowby the board of directors and consisting solely of 2 or more-direc
anceof expenses from any person, including the corporation, lBrswho are not at the time parties to the same or related proceed

connectiorwith the same proceeding. ings. Directorswho are parties to the same or related proceedings
History: 1989 a. 303 may participate in the designation of members of the committee.

. . L (2) By independent legal counsel selected by a quorum of the

180.0852  Corporation may limit indemnification. A poardof directors or its committee in the manner prescribed in

corporation’sarticlesof incorporation may limit its obligation to syp (1) or, if unable to obtain such a quorum or committee, by a
indemnify under s180.0851 Any provision of thearticles of iR majority vote of the full board of directors, including directors
Corporatlonrelatlng to a COprI’atIOS’pOWGr or 0b|lgatI0n ton- Who are parties to the same or related proceedings_

demnify that was in existence on June 13, 1987, does not €onsti (3) By a panel of 3 arbitrators consisting of one arbitrater se

tute a limitation on the corporatias’obligation to indemnify | : - :
Y . . A ectedby those directors entitled undrrb.(2) to select indepen
unders. 180.0851 A limitation under this section applies if thedentlegal counsel, one arbitrator selected by the directofioeof

first alleged act or omission of a director oficgr for whichin- P e ;
LI - T . _seekingindemnification and one arbitrator selected by tlagh2
demnificationis sought occurred while the limitation was in eftratorspreviously selected.

fect. ) . . .
History: 1989 a. 303 (4) By an afirmative vote of shares as provided in s.

180.0725 Shares owned bgr voted under the control of, persons
180.0853 Allowance of expenses as incurred.  Upon Wwho are at the time parties to the same or related proceedings,
written request bya director or dicer who is a party to a proceed Whetheras plaintifs or defendants or in any other capaaityay
ing, a corporation may pay or reimburse hiher reasonable ex not be voted in making the determination.
pensess incurred if the director orfafer provides theorpora (5) By a court under <.80.0854

tion with all of the following: (6) By any other method provided for in any additional right
(1) A written afirmation of his or her good faith belief that heto indemnification permitted under 530.0858
or she has not breached or failegpeform his or her duties to the History: 1989 a. 303
corporation. o
(2) A written undertaking, executed personally or on his or h&0-0856  Indemnification and allowance of expenses
behalf,to repay the allowance and, if requitegthe corporation, Of eémployees and agents. (1) A corporation shall indemnify
to pay reasonable interest on the allowance to the extent that ffi€mployee who is notdirector or oficer of the corporation, to
ultimately determined undes.180.0855that indemnification un th_e extent that he or she has b_een successful on the merits er other
ders.180.0851 (2)s not required and that indemnification is nowise in defense of a proceeding, for all reasonable expenses
orderedby a court under 480.0854 (2) (h) The undertaking un curredin the proceeding if the employee was a party because he
derthis subsection shall be an unlimited general obligation of tReShe was an employee of the corporation.
directoror officer and may be accepted without reference to his (2) In addition to the indemnification required by s{b), a
or her ability to repay the allowance. The undertaking masebe corporationmay indemnify and allow reasonable expensesnof
curedor unsecured. employeeor agent who is not a director ofioér of the corpora
History: 1989 a. 303 tion to the extent provided by the articles of incorporation er by

) o laws, by general or specific action of the boardléctors or by
180.0854 Court-ordered indemnification. (1) Exceptas contract.

providedotherwise by written agreement between the diremtor History: 1989 a. 3031991 a. 16

officer and the corporation, a director ofioér who is a party to

aproceeding may apply for indemnificationtt® court conduet 180.0857 Insurance. A corporation may purchase and main
ing the proceeding or to another court of competent jurisdictioin insuranceon behalf of an individual who is an employee,
Application shall be made for an initial determination by the couggent,director or diicer of the corporation against liability assert
unders.180.0855 (5)pr for review by the court of an adverse deed against or incurred by the individual in his or her capacity as
terminationunder s180.0855 (1,)(2), (3), (4) or(6). After receipt anemployee, agent, director offiokr or arising from his oher

of an application, the court shall give any noticat it considers statusas an employee, agent, director diicef, regardless of
necessary. whetherthe corporation is required or authorized to indemaify
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allow expenses to the individual against the same liahitiger beincluded inthe articles of incorporation or to delete a provision
ss.180.0851180.0853180.0856and180.0858 thatis not required tde included in the articles of incorporation.
History: 1989 a. 303 Whethera provision is required or permitted toibeluded in the
. . . o articlesof incorporation is determined athe efective date of
180.0858 Additional rights to indemnification and  al-  the amendment.
lowance of expenses. (1) Except aprovided in Sul2), ss. —(5) A shareholder of the corporation does not have a vested
ég%gﬁi ﬁ%dnloﬁoéﬂg\?édnig()prericggseezr%;dg'gﬁgig’?gég’r in propertyright resulting from any provision in the articles of incor
p poration, including provisions relating to management, voting,

may have under any of the following: control, capital structure, dividend entitlement or purposduna

(a) The articles of incorporation or bylaws. tion of the corporation.
(b) A written agreement between the director ficef and the  History: 1989 a. 303
corporation.

180.1002 Amendment of articles of incorporation by
board of directors. Unless the articles of incorporation provide
ﬁfherwise,the corporatiors board of directors may adopt one or
. ore amendments to the corporatisrarticles of incorporation
ing. ; -
. . ) without shareholder action:

t(J2)1 Rtehgardleszof tt_he ex'stenge gf an _addlgpna{ rl'(%q.t under (1) g extend the duration of trerporation if it was incorpo

sub.(1), the corporation may not indemnify a directooiicer,  4teat a time when limited duration was required by. law

or permit a director or @iter to retain any allowance of expenses A
unlessit is determined by or on behalf of the corporation that the (2) T0 delete the names and addresses of the initial directors.

director or oficer did notbreach or fail to perform a duty that he (3) To delete the names and addresses of the incorporators.

or she owes tthe corporation which constitutes conduct under s. (4) To delete the name and address of a former registered

180.0851(2) (a) 1,2.,3.0r4. A director or oficer who is a party agentor registered dice, if a statement of change is on file with

to thesame or related proceeding for which indemnification or dhe department.

allowanceof expenses is sought may not participate in a deter (5) To change the registered agent or the registefet of

minationunder this subsection. (6) To change each share, whether issued or unissued, of an
(3) Sections180.0850to 180.0859do not afect a corpora  outstandingclass into a greater number of whole shares if the cor

tion’s power to pay or reimburse expenses incurred by a direcparation has only shares of that class outstanding or the aggregate

(c) A resolution of the board of directors.

(d) A resolution that is adopted, after notice gayajority vote
of all of the corporatios voting shares then issued and outstan

or officer in any of the following circumstances: preferencesind relative rights of that class are not increased to the
(a) As a witness in a proceeding to which he or she is nopegjudiceof the outstanding shares of any other class.
party. (7) To changethe corporate name by substituting the word

" ou

(b) As a plaintif or petitioner in a proceeding because he or sfigorporation”, “incorporated”, “company” or “limited” or the ab

is or wasan employee, agent, director oficdr of the corporation. breviation“corp.”, “inc.”, “co.” or “Itd.”, or words or abbrevia

History: 1989 a. 3031991 a. 16 tions of similar meaning in anothéanguage, for a similar word
o ) ) or abbreviation in the name or by adding, deleting or changing a
180.0859 Indemnification and insurance against secu -  geographical attribution for the name.
rities law claims. (1) Itis the public policy of this state te- (7m) In the case of an investment companychange the cor

quire or permit indemnification, allowance of expenses and ms%oratename, if the investment compangtifies shareholders of

ancefor any liability incurred in connection with a proceedingihe change in corporateame not less than 30 days before the ef
involving securities regulation described under ¢dpto the ex  fective date of the change.

tentrequireq or permitted under $40.0850t0 180.0858 ) (8) If the articles of incorporation so provide, to make a
(2) Sections180.0850t0 180.0858apply to the extent appli  changepermitted by s180.0602

cableto any other proceeding, to any proceeding involving a fed (8m) In the case of an investmesampanyto declare an in

eralor state statute, rule or regulation regulating tfiercdale or y.nite number of authorized shares

purchaseof securities, securities brokers or dealers, or investment 8n) In th f th t.' istered. onimized

companiesor investment advisors. (8n) In the case of a company that is registered, ogamnize

History: 1989 a. 303 for the purpose of registering, as a management investment com
panyunderl5 USC 80a-1080a-64to state that the corporation
180.0860 Statements of changes in directors or princi - IS registered or is ganized for the purposes of registering as a

pal. (1) Whenever initial directors and principafficers are se managementinvestment company undet5 USC 80a-1to
lected,or changes are made in the directrgrincipal oficers 80a-64
of a corporationthe corporation may file with the department a (9) To make any other change expressly permitted by this
statementhat includes the names and addresses of all the direbapterto be made without shareholder action.
tors or principal oficers, or both if there have been changes History: 1989 a. 3031995 a. 27271
both. The information in the statement shall be current alseof . . .
dateon which the statement is signed on behalf of the corporatid80-1003 Amendment of articles of incorporation by
(2) A director who resigns underl80.0807or a principal of oard of directors and shareholders. (1) () Thecorpora

. : " tion’s board of directorsay propose one or more amendments to
ficer who resigns under $80.0843 (1)may file a copy of the res : . - .
ignationnotice with the department. the articles of incorporation for submission to shareholders.

History: 1993 a. 3231995 a, 27 (b) The board of directors may condition its submission of the
proposecamendment on any basis.

(2) (a) The corporatioshall notify each shareholdevhether

SUBCHAPTERX or not entitled to vote, of the proposed shareholders’ meeting in
accordancevith s.180.0705 except as provided in péb).
AMENDMENT OF ARTICLES OF INCORPORAION (b) Thenotice shall state that the purpose, or one of the pur
AND BYLAWS posespf the meeting is to consider and to act upon the proposed
amendmentnd shall contain or be accompanied by a copy or
180.1001 Authority to amend articles of incorporation. summaryof the amendment.

(1) A corporation may amend its articles of incorporation at any (3) Unlessthis chapterthe articles of incorporation, bylaws
time to add or change a provision that is required or permittedadoptedunder authority granted in the articles of incorporation or
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actingunder sub(1) (b), the boarcf directors requires a greater (5) A class or series of shares is entitled to the voting rights
voteor a vote by voting groups, the amendment is adopted if gpantedby this section although the articles of incorporafiom
provedby all of the following: vide that the shares are nonvoting shares.

(a) A majority of the votes entitled to be castthe amendment  History: 1989 a. 303

by each voting group with respdoctwhich the amendment would .
createdissenters’ rights under £80.1302 180.1005 Amendment before issuance of shares. Ifa

(b) The votes required by sk80.0725and180.0726by every corporationhas not yet issued shares, its incorporators or board of

othervoting group entitled to vote on the amendment. directors may adopt one or more amendments todiorations
History: 1989 a. 3031991 a. 16 articlesof incorporation. Unless the amendment has been ap

provedby the afirmative vote or the written consent of not less
180.1004 Voting on amendments by voting groups. than two-thirds of the sharesubscribed fqrany subscriber or

(1) Exceptas provided in €80.1707 if shareholder approval of shareholdewho hasnot voted in favor of or consented to the
anamendment to the articles of incorporation is required by trfi§1€ndmenis released from his &rer subscription and is entitled
chapterthe holders of the outstanding shares of a class of shdfe&Payment of any consideration paid for his or her shares upon
may voteas a separate voting group on the proposed amendnfRlicationto the corporation within 10 days after notice, under

if the amendment would do any of the following: s.&.SO.Qlilglégf tggsamendment.
(a) Increase the aggregate number of authorized shares of e &

class,except as provided in su2). _ 180.1006 Articles of amendment. A corporation amend

(b) Decrease the aggregate number of authorized shates ofng its articles of incorporation shall deliver to the department for
class,excepta decrease of the number of authorized but Un'SSLﬁalg articles of amendment that inclualéof the following infor
sharesf the class. mation:

(c) Effect an exchange or reclassification of all or part of the (1) Thename of the corporation.
shares of the class into shares of another class. (2) The text of each amendment adopted.

o o e A v 4R 1 an amerment raudes o an exchange recissifca
of the class ' @6tror cancellation of issued shares, provisionsrfglementing
o o theamendment if not contained in the amendment itself.

(€) Change, in a manner prejudicial to the holders of the out 4y e gate on which each amendment was adopted.
standingshares of the class, the designation, rights, preferences OE .
limitations of all or part of the shares of the class. 5) A statementhat the amendment was adopted in accord

. .. ancewith s.180.1002 180.1003or 180.1005 whichever is the

(f) Change the shares of all or part of the class intdexetift case
numberof shares of the same class. History: 1989 a. 3031995 a. 27

(g) Create a new class of shares havigbts or preferences
with respecto distributions or to dissolution that are pri&wper  180.1007 Restated articles of incorporation. (1) A cor
or or substantially equal to the shares of the class. poration'sbhoard of directors oif the corporation has not yet is

(h) Increasehe rights, preferences or number of authorizesbedshares, the incorporators may restate the articles of incorpo
shareof anyclass that, after givingfett to the amendment, haveration at any timeand without shareholder approval, unless
rights or preferences with respect to distributions or to dissoluti@hareholdeapproval is required under syB).
thatare prior superior or substantially equal to the shares of the (2) The restatement shall consist of the articles of incorpora
class. tion as amended to date and shall contain a statahatrihey su

(i) Increase the voting rights of any class of shares or creajgeasede and take the place of the existing articles of incorporation
new class of shares having voting rights, to pinejudice of the andany amendments to the articles of incorporation.

voting rights of the class, if any (3) (a) In addition to the contents described in §ah.the re
() Limit or deny an existing preemptive right of all or pafrt statementnay include one or more amendments to the articles of
the shares of the class. incorporation. If the restatement includes an amendmentrehe

(k) Cancel or otherwise fatt rights todistributions or divi ~ Statementshall beadopted in the manner provided under s.
dendsthat have accumulated but have not yet been declared ord.8f.1002 under ss180.1003and180.1004or under s180.1005

or part of the shares of the class. whicheveris applicable, except as provided in.[ih}.
(L) Authorizethe issuance of shares of the class as a share divi (b) Notwithstanding s180.1003 (2) (b)if shareholdeapprov
dendin respect to shares of another class. alis required, the notice under1s80.1003 (2) (adf the proposed

(2) Thearticles of incorporation may permit the adoption ofhareholdersmeeting shall state that the purpose, or one of the
an amendment increasing the aggregate number of authoriRéjposesof the meeting is to consider the proposed restatement
sharesof a class without the approval of the clasa asparate vot @ndshall contain or be accompanied by a copy of the restatement
ing group, except that if any shares of the class are outstandingf@identifiesany amendment or other change that it would make
articlesof incorporation may not be amended to include such pé the articles of incorporation.
missionwithout the approval of the class as a separatig (4) A corporation restating its articles of incorporation shall
group. deliverto the department for filing articles of restatement that in

(3) If a proposed amendment to the articles of incorporati§iidethe name of the corporation and the texhefrestated arti
W0u|d affect a Seriesf a Class Of Shares in one or more Ways d§|eSOf |.ncorp0ra.t|0n together W|th a Certlﬂcate |nC|Ud|ng the f0|
scribedin sub.(1), the shares of that series may vote as a separ@¥ing information:
voting group on the proposed amendment. (a) A statement indicatingthether the restatement contains an

(4) If a proposed amendment to the articles of incorporati@mendmemo the articles of incorporation requiring shareholder
thatentitles 2 or more series of shates/ote as separate votinga@Pprovaland, if it does not, that the board of directarthe incor
groupsunder this section wouldfatt those 2 or more seriestie  Poratorsadopted the restatement.
sameor a substantially similar wathe shares of all the series so (b) If the restatement contains an amendment to the articles of
affectedshall vote together &s single voting group on the pro incorporation requiring shareholder approval, the informateon
posedamendment. quiredby s.180.1006 (1})o (5).
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(5) Therestated articles of incorporation supersedetigg- thatadds, changes or deletes a greater or lower quorum require
nal articles of incorporation, any restated articlegobrporation mentor a greater voting requirement for shareholders mest
previouslyadopted and all amendments to the origamal any re  the same quorum requirement and be adopted by the same vote
statedarticles of incorporation. andvoting groups requiretb take action under the quorum and

History: 1989 a. 3031995 a. 27 voting requirement then in fefct.

(2) A bylaw thatfixes a greater or lower quorum requirement
or a greater voting requirement for shareholders under(%ub.
may not be adopted, amended or repealgdhe board of direc
tors.

History: 1989 a. 303

180.1008 Amendment pursuant to reorganization.

(1) Exceptas provided irsub.(4), a corporatiors articles of in

corporationmay be amended without action by the boardirec

torsor shareholders to carry out a ptzfireoganization ordered

or decreed by a court having jurisdiction under federal statute.
(2) Thepersonglesignated by the court shall deliver to the de080.1022 Bylaw fixing quorum or voting requirements

partmentfor filing articles of amendmerthat include all of the for directors. (1) A bylawthat fixes a greater or lower quorum

following information: requiremenor a greater voting requirement for the board of direc
(a) The name of the corporation. torsmay be amended or repealed as follows:
(b) The text of each amendment approved by the court. (a) If originally adopted by the shareholders, only by the share
(c) The date of the coustorder or decree approving the -artinolders,unless the bylaw provides otherwise under &2ip.

clesof amendment. (b) If originally adopted by the board of directceither by the
(d) The title of the regranization proceeding in which the or Shareholdersr by the board of directors.

deror decree was entered. _ (2) A bylaw adopted or amendgd by the shareholde(s that
(e) A statement that the court had jurisdiction of the proceel#€S a greater or lower quorum requirement or a greater voting re

ing under federal statute. quirementfor the board of directors may provide that it may be

(3) Notwithstandings. 180.1302 shareholders of a corpera amendecbr repealed only by a specified vote of either the share
tion undegoing reoiganization do not have dissenters’ rights ex1°!dersor the board of directors.
ceptas and to the extent provided in the gamization plan. (3) Action by the board of directors to adopt or amend a bylaw
(4) This section does not apply after entry of a final decree mat changes the quorum or voting requirement for the boarel of di

thereoganization proceeding evémough the court retains juris rectorsmust meet the samguorum requirement and be adopted

diction of the proceeding foimited purposes unrelated to eon Y (e same vote required to take actioder the quorum and vot
summationof the reoganization plan. ing requirement then in fefct, unless a diérent voting require

History: 1989 a. 3031995 a. 27 mentis specified under sufR).
History: 1989 a. 303
180.1009 Effect of amendment. (1) An amendment to a
corporation’sarticles of incorporation, including restatement of SUBCHAPTERXI
its articles of incorporation under $80.1007that includes an

amendmento its articlesof incorporation, does notfaett any of MERGER. SHARE EXCHANGE. AND CONVERSION
thefollowing: ! !

o r(]a) A cause of action existing against or in favor of the COfPOIRsn 1100  Definitions.
~ (b) Acivil, criminal, administrative or investigatory proceedforeign business entity
ing to which the corporation is a party

SV (2) “Domesticbusiness entityineans a corporation, a limited
o r(gz)r;'tr?cememstlng rights of persons other than shareholders of H&%ility companyas defined in 5183.0102 (1Q)a limited part

. . nership,as defined in s179.01 (7) or a corporation, as defined in
(2) An amendment, or a restatement including an amendm§1t181_0103 (5)

changing a corporatioshame does not abate a civil, criminal, a

ministrativeor investigatory proceeding brought by or against th:%

corporationin its former name.
History: 1989 a. 303

In this subchapter:
(1) “Businessentity” means alomestic business entity and a

(3) “Foreignbusiness entity” means a foreign limited liability
mpanyas defined in s1.83.0102 (8)a foreign limited partner
ship, as defined in 479.01 (4) a foreign corporation, as defined
in s.180.0103 (9) or a foreign corporation, adefined in s.
180.1020 Amendment of bylaws by board of directors 181.0103(13).

or shareholders. (1) A corporations board of directorsiay ~ History: 2001 a. 44

amendor repeal the corporatianbylaws or adopt new bylaws-ex 180.1101 Merger. (1) One or more corporations may rger

ceptto the extent that any of the following applies: with or into one or more other business entities if the board of di
(@) The articles of incorporation, $80.1021 (2)pr180.1022  ractors of eaclorporation, by resolution adopted by each board,
(1) (@)or any other provision of this chapter reserve that power @pprovesa plan of meger and, if required by £80.1103 its
clusivelyto the shareholders. _ _ shareholderalso approve the plan of nger, and if the mager is
_ (b) The shareholders in adopting, amending or repealiag a permittedunder the applicable law of the jurisdiction that governs
ticular bylaw provide within the bylaws that the board of directorsachother business entity that is a party to iheger and each
may not amend, repeal or readopt that bylaw suchbusiness entity approves the plan ofgeein the manner re
(2) A corporations shareholders may amend or repeal the cajuiredby the laws applicable to the business entity
poration’shylawsor adopt new bylaws even though the board of (2) The plan of mager shall set forth all of the following:
directorsmay also amend aepeal the corporatian’bylaws or (a) The name, form of business entipd identity of the juris

aquptn_evX bylaws. diction governing each business entity planning togeemd the
istory: 1989 a. 303 name,form of business entityand identity of the jurisdiction of
180.1021 Bylaw fixing quorum or voting requirements the surviving business entity into which each other business entity

for shareholders. (1) If authorized by the articles of incorpo Plansto mege. -

ration, the shareholders may adopt or amarxylaw that fixesa  (b) The terms and conditions of the g

greater or lower quorum requirement or a greater vogngire (c) The manner and basis of converting the sharrether in
ment for shareholders or voting groups of shareholders thantésestsin each business entity that is a party to thegeranto
providedby this chapter The adoption or amendmesfta bylaw sharesjnterests, obligations, or other securities of the surviving
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businessentity or any other business entity or into cash or other 1. “Participating shares” means shares that entitle their hold

propertyin whole or part. ersto participate, without limitation, in distributions.
(3) The plan of mager may set forth any of the following: 2. "Voting shares” means shares that entitle their holders to
(a) Amendments to the articles of incorporation or other-sinfote unconditionally in elections of directors.
lar governing document of the surviving business entity (b) Action by the shareholders of the surviving corporation
(b) Other provisions relating to the rger. aplan of meger is not required if all of the following conditions
History: 1989 a. 3032001 a. 44 aresatisfied:

1. The articles oincorporation of the surviving corporation
180.1102 Share exchange. (1) A corporation may acquire will not differ, except for amendments enumerated #r86.1002
all of the outstanding shares of one or more classes or series ofram its articles of incorporation before the mer.
otherbusiness entity if the board of directofseach corporation, 2. Each shareholder of the surviving corporation whose
by resolution adopted by each board, approves a plan of sharesBresvere outstanding immediately before thieetive date of
changeand, if required by s180.1103 its shareholders also-ap the meger will hold the same number of shares, viitantical
provethe plan of share exchange, and if the share exchange is gesignationspreferences, limitations and relative rights, immedi
mitted under the applicable law of the jurisdiction that governs thgely after
otherbusiness entitand the other business entity approves the 3 The number of voting shares outstanding immediatiedy
planof share exchange in the manner required by the laws of {hg mener, plus the number of voting shares issuatsle result

jurisdictionthat governs the other business entity of the meger, either by the conversion of securities isspad
~ (2) Theplan of share exchanggall set forth all of the follow  suantto the meger or the exercise of rights or warrants issued pur
Ing: suantto the meger, will not exceed by more than 20% the total

(a) The name, form of business entiyd identity of the juris numberof voting shares of the surviving corporation outstanding
diction governing thebusiness entity whose shares will be admmediatelybefore the meyer.
quiredand the name of the acquiring business entity 4. The number of participatinghares outstanding immedi
(b) The terms and conditions of the exchange. ately after the meger, plus the number of participating shares-issu

(c) The manner and basis of exchanging the shares or off@¢as a result of the g, either by theconversion of securities
ownershipinterests to be acquired for shares, obligations or otgpuedpursuant to the mger or the exercise of rights or warrants

securitiesof the acquiring or any other business or for cash er ofiSuedpursuant to the meer, will not exceed by more than 20%

er property in whole or part. the total number of participating shares of the survicioigora
(3) Theplan of share exchange may set forth other provisingn outstanding immediately before the e

relatingto the exchange. (6) MERGEROR SHAREEXCHANGEABANDONED. After a meger

. . . . r share exchange is authorized, and at any time before articles of
(4) This section does not limit the power of a corporation t%%rgeror share gexchange are filed, the plgnnecgmemrshare

acquireall or part of the shares of one or more classes or seri_e%)c? hangemay be abandoned. subject to any contractual rights,
anathercorporation through a voluntary exchange or OthelrW'59\7ithoutfurther action on the part of shareholders or other owners,

History: 1989 a. 3052001 a. 44 in accordance with the procedure set forth in the plan ofener
or share exchange,adf none is set forth, in the manner determined
by the board of directors or other similar governing body of any
erbusiness entity that is a party to the geer

istory: 1989 a. 3031991 a. 162001 a. 44

180.1103 Action on plan of merger or share exchange.
(1) SusmIT TO SHAREHOLDERS. After adopting and approving a
plan of meger or share exchange, the board of directors of ea%ﬂ
corporationthat is party to the meger, and the board of directors
of the corporation whose shares will be acquiretthe share ex 1g9 1104 Merger of subsidiary or parent. (1) A parent
change shall submithe plan of meger, except as provided in sub. corporationowning at least 90% dhe outstanding shares of each
(5), or share exchange for approval by its shareholders. classof a subsidiary corporation or at least 90% of the outstanding
(2) MeeTingNoTICE. The corporation shall notify each shareinterestsof each class of any other subsidiary business entity may
holder whether or not entitled to vote, of the proposed shareholflergethe subsidiary into the parent or the parent into the subsid
ers’ meeting in accordance with180.0705 except that the notice iary without approval of the shareholders of the parent or the
shallbe given at least 20 days before the meeting datendtie®  shareholdersr other owners of the subsidiary

shall also state that the purpose, or one of the purposes, of @) Thepoard ofdirectors of the parent corporation shall adopt
meetingis toconsider the plan of mger or share exchange and, hjan of meger that sets forth all of the following:
shallcontain or be accompanied by a copy or summary of the plarﬁ).(a) The names of the parent and subsidiary

(3) RequirepvoTE. Unless this chaptethe articles ofncor - - .
porationor bylaws adopted under authority granted inethieles (b) The manner and basis of converting the shares or other in

of incorooration require a areater vote by Voting arouns terestsof the subsidiary or parent inghares, interests, obliga
P q 9 Y 9 9roUpS, 4inns, or other securities of theurviving business entity or any

the plan of mager or sharexchange to be authorized shall be ap, oy siness entity or into cash or other property in whole or
provedby each voting group entitled to vote separately on the plgﬁrt

by a majority of allthe votes entitled to be cast on the plan by th
voting group.

(4) SEPARATEVOTING BY VOTING GROUPS. Separate votingy
voting groups is required on any of the following:

(a) A plan of meger if the plan contains a provision that, if eon
tained in a proposed amendment #&oticles of incorporation,
would require action by one or more separate voting groupiseon
proposecamendment under $80.1004 except as provided in s. ing requirement.

180.1707 5) Articles of meger under this section may not contain

_(b) A plan of share exchange by each class or series of S_h%'iﬁ%ndmentso the articles of incorporation of the surviving busi
includedin the exchange, with each class or series CO”St't”t'nQé’ssentity except for amendments enumerated 88.10020r

(3) The parent shall mail a copy or summary of the plan of
mergerto each shareholder or other owner of thegingrbusiness
entity who does not waive the mailing requirement in writing.

(4) Theparent may not deliver articles of ger to the depart
mentfor filing until at least 10 days after the date on which it
maileda copy ofthe plan of meger to each shareholder or other
ownerof the meging business entity who did not waive the mail

separatevoting group. otherwisenot requiring the approval of t#areholders or other
(5) WHEN SHAREHOLDERAPPROVAL OF MERGERNOT REQUIRED.  ownersof the entity
(@) In this subsection: History: 1989 a. 3031995 a. 272001 a. 44
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180.1105 Articles of merger or share exchange. (e) The articles of incorporation, articles ofjanizationcer
(1) Exceptas provided in s180.1104 (4) after a plan of meger tificate of limited partnership, or other similar governing docu
or share exchange is approved by the shareholders of the eorparant, whichever is applicable, of th&urviving business entity
tion, or adopted by the board of directors if shareholder approwilallbe amended to the extent provided in the plan o§erer
is not required, and by each other business entity that is a party t¢f) The shares or other interests of each business entity that is
the meger in the manner required liye laws applicable to the party to the meger that are to be converted into shares, interests,
businesentity, the surviving oacquiring business entity shall-de gbligations,or other securities of the surviving business entity or
liver to thedepartment for filing articles of mger or share ex any other businesentity or into cash or other property are con
changesetting forth all of the following: verted,and the former holders of the shares or interests are entitled

(&) The plan of meer or share exchange. only to the rightsprovided in the articles of nger or to their

(b) A statement that the plavas approved by each domestidightsunder ss180.1301to 180.1331or otherwise under the laws
corporationthat is a partyto the meger in accordance with s. applicableto each business entity that is party to thegerer
180.11030r180.1104 whichever is applicable, aly each other (2) Whena share exchange takefeef, the sharesf each ac
business entity thas a party to the mger in the manner required quiredcorporationare exchanged as provided in the plan, and the
by the laws applicable to the business entity former holders of the shares are entitled otdythe exchange

(c) The efective date and time of the nger or share ex fightsprovided in the articlesf share exchange or to their rights
changejf the meger or share exchange is to takieetfat a time Underss.180.1301to 180.1331
otherthan the close of businessthie date of filing the articles of  (3) (a) When ameger or share exchange under this section

merger,as provided under $80.0123 takeseffect, the department is the agent of any surviving foreign
(d) Other provisions relating to the nger, as determined by Pusines®ntity of a meger or any acquiring foreign business enti
the surviving business entity ty in a share exchange, for service of process in a proceeding to

enforceany obligation or the rights afissenting shareholders or
otherowners of each domestic business entity that is a party to the
mergeror share exchange.

(b) When a mager or share exchange under this sedéges
180.1106 Effect of merger or share exchange. (1) All  effect,any surviving foreign business entity of a geeror any ac
of the following occur when a nger takes déct: quiring foreign business entity in a share exchange phathptly

(a) Everyother business entity that is party to the geer pay to the dissentinghareholders of each domestic corporation

mergesinto the surviving businesantity, and the separate exis dissenting owners of each other domelstisiness entity that

t f busi tity that i ty to thegeee t IS a party to the mger or share exchange the amount, if, aoy
tﬁg(;i?vi?/\ilﬁg;ybuléisrlqréissse?qr:itlgeasesl.s aparyto xcep which they are entitled under s530.1301to 180.1331or under

. . .. ..anylaw applicable to such other domestic business entit
(am) 1. If, under the laws applicable to a business entity thaﬁilsmry: 1%29 a. 3032001 a. 44105 y

is aparty to the mger, one or more of the owners thereof is liable
for the debts and obligations of such business estishowner 189 1130 Definitions applicable to ss. 180.1130 to
or owners shall continue to be liable for the debts and obligatiofgg 1134. In s5.180.1130t0 180.1134

of the business entitput only for such debts and obligations ac

cruedduring the period or periods in which such laws are applica (1) Assoma_te _Of a person means any of the fOHO\.ng:
ble to such owner or owners. (a) An omanization, other than the resident domestic corpora

tion or a subsidiary of the i resident domestic corporatidn,
which the person is an fi€er, director manager or partner or is,

ligationsof such business entityxe owner or owners of a busines ;;(thcl% \?gtliﬂdltsegélgritt?;s beneficial owner af0% or more of a
entity that is party to the mger, other than the surviving business 9 o .

entity, who become subject to such laws shall be liable for ttT]e_(b)_ A trust orestate in which the person has a substantialbene
debtsand obligations of the surviving business erttityhe extent 1¢ial interest or as to which the person serves as trusiee sim
providedin such laws, but only for such debts and obligations @' fiduciary capacity

cruedafter the meger  The owner or owners dfie surviving busi (c) A relative or spouse of the person, or a relativéhef
nessentity prior to the mager shall continue to be liable for thespousewho has the same principal residence as the person who
debtsand obligations of the surviving business erititthe extent is a director or dicer of the resident domestic corporation or of

(2) A meger or share exchange takefeef upon the ééctive
dateof the articles of meger or share exchange.
History: 1989 a. 3031995 a. 272001 a. 44

2. If, under the laws applicable to therviving business enti
ty, one or more of the owners thereof is liable fordélkets and cb

providedin subd.1. an affiliate of the resident domestic corporation.
3. This paragraph does nofedt liability under any taxation ~ (2) “Beneficial owner” has the meaning prescribed in rule
laws. 13d-3under the securities exchange @ct934. A person is not

(b) The title to all property ownely each business entity that® “beneficial owner” solely because of any of the following:
is party to the meyeris vested in the surviving business entity (&) The existence of an agreembptor on behalf of the person
without reversion or impairment, provided that, if a gieg busi andby or on behalf of a record or beneficial owner of securities
nessentity has an interest in real estate iis¢tnsinon the date underwhich the owner agrees to vote the securities in favor of a
of the meger, the meging business entity shatansfer that inter proposedmeger, share exchange or sale, lease, exchange or other
estto the business entity surviving the ger and shall execute dispositionof assets.
anyreal estate transfer return required und@7<22 The busi (b) The existence of an option from, or other arrangement with,
nessentity surviving the meer shall promptly record the instru a resident domestic corporation to acquire securities ofetbie
mentof conveyance undear59.43in the ofice of the register of dentdomestic corporation.

deeddfor each county in which the real estate is located. (3) “Business combination” means any of the following:
(C) T_he survi_ving business entity has all liabilities of each-busi (a) Unless the meer or share exchange is Subject to s.
nessentity that is party to the mger. 180.1104 does not alter the contract rights of the shares as set

(d) A civil, criminal, administrative, or investigatory proceedforth in the articles of incorporation or does not change or convert
ing pending by or againsiny business entity that is a party to theé whole or in part the outstanding shanéthe resident domestic
mergermay be continued as if tineeiger did not occyror the sur  corporation,a meger or share exchange of the resident domestic
viving business entity may be substituted in the proceeding for t@porationor a subsidiary of theesident domestic corporation
busines®ntity whose existence ceased. with any of the following:
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1. A significant shareholder sionrights, warrants or options, or otherwise. In this paragraph,
2. Any other corporation, whether or not itself a significaniPerson” includes 2 or more individuals or persons acting as a
shareholderwhich is, or after the mger or share exchange wouldgroupfor the purpose of acquiring, holding or voting securities
be, an afiliate of a significant shareholder that was a significart resident domestic corporation.
shareholdebefore the transaction. (12) “Subsidiary”means a corporation of which voting shares
(b) A sale, lease, exchangeather disposition, other than ahaving a majority of the votes entitled to be cast are owned,-direct
mortgage or pledge if not made to avtiie requirements of ss. Iy or indirectly by one other corporation.
180.1130t0 180.1134to a significant shareholdeasther than the (13) “Take-overoffer” means the éér to acquire or the ac
residentdomestic corporation or a subsidiarytioé resident do quisition of any equity securitys defined in §52.01 (2)of ares
mesticcorporation, or to an filfate of the significant shareholder identdomestic corporatiorpursuant to a tenderfef or request
of all or substantially all of the property and assets, with or withoot invitation for tenders, if after the acquisition thereof ttferof,
goodwill, of a resident domestic corporation, if not made in thesdefined in $552.01 (3) would be directly or indirectly a benefi
usualand regular course of its business. cial owner of more than 5% of any class of the outstanding equity
(4) “Commencement of a tenderfef’ has the meaning pre Securities of the issuetTake—over der” does not include an of
scribed in rule 14d-2 under the securities exchange act of 198.0r acquisition of any equity security of a resident domestic cor

(5) “Commonshares” means shares other than preferred Rgrationpursuant to: )
preferenceshares. (a) Brokers’ transactions fefcted by or through a broker—

(6) “Control” means the possession, directly or indireaify dealerin the ordinary course of its business.

the power to direct or cause thigection of the management and, (0) An exchange &r for securities of another issyérthe of
policies of a person, whether through the ownershipvating fer is exempted from registration under 61 and does not in

shareshy contract or otherwise. volve any public ofering under the securities act of 1933.

(7) “Determinationdate” means the date on which a signifi_ () An offer made to not more than 10 persons in this state dur
cantshareholder first becomes a significant shareholder ing any period of 12 consecutive months. _

(9) “Market value” means the following: (d) Anoffer made to all the shareholdergtué resident domes

tic corporation, if the number of its shareholders does not exceed

(@) In the case of sh.ares: ) " 100at the time of the &dr.
1. If the shares are listed on a national securities exchange reg,

. e (e) An offer if the acquisition of any equity security pursuant
isteredunder thesecurities exchange act of 1934 or are quoted gn. .+ 1o qether with albther acquisitions by thefefor of secu
any national market system, the highest closing sales price

! Pfis of the same class during the preceding 12 months, would not
\S,Qﬁfgﬁ)%%ﬁﬁ)gn the exchangequoted on the system during theexceedZ% of that classf the outstanding equity securities of the

. . ... Issuer.
2. If bids for the shares are quotedtbe National Association A offer by the resident domestic corporation to acquire its
of SecuritiedDealers automated quotations system, or any succg,

e ; ; CCERn equity securities
sorsystem operated by the association, the highest closing bid pe ) . .
sharequoted on the system during the valuation period. {14) Valuation date, means the later of the day before the
. dateof the shareholders’ vote unded80.1131or theday 20 days
3. If the shares are listed on an exchangarequoted on a

: . beforethe consummation of the business combination.
systemundersubd.1. but no transactions are reported during the 15) “Valuati iod” he 30—d iod di
valuationperiod or if the shares are neither listed on an exchar‘{ﬂe( ) “Valuation period” means the ay period preceding

or system under subd. nor quoted on a system under sub. edate on WhICh the market value_ is to be determined. _
andif at least 3 members of the National Association of Securities (16) “Voting shares” means capital shares of a corporatien
Dealersare market makers for the securities, the highest clositi¢gd to vote generally in the election of directors.

bid per share obtained frothe association during the valuation History: 1989 a. 3031991 a. 161993 a. 12,1997 a. 2741, 252

period. _ _ 180.1131 Shareholder vote. In addition to a vote otherwise
_ 4. If no report or quote is available under subd?. or3., the yequiredby law or the articles of incorporation thie resident do
fair market value as determined in good faith by the board of dirggesticcorporation, a business combination must be approved by
tors of the resident domestic corporation. ~ the afirmative vote of at least all of the following, except as-pro
(b) In the case of property other than casstares, the fair videdin s.180.1132
marketvalue of the propertgn the date in question as determined (1) Eighty percent of the votes entitled to be casbbgstanel

in good faith by the board of directors of the corporation. ing voting shares of the corporation, voting together single
(10) “Organization”’means gerson other than an individual.voting group.

(10m) “Resident domestic corporation” means a resident do (2) Two-thirdsof the votes entitled to be cast by holders of
mesticcorporation, as defined in 30.1140 (9) if that corpora  voting shares other than voting shares beneficially owned by a sig
tion has a class of voting stock that is registered or traded on arificant shareholder who ia party to the business combination or
tional securities exchange or that is registered under section 12ghffiliate or associate of a significant shareholder who is a party
of the Securities Exchange Act. to the business combination, voting together as a single voting

(11) “Significant shareholder”, with respect to a resident d@roup.
mesticcorporation, means a person that is the beneficial gwneHistory: 1989 a. 3031997 a. 27
directly or indirectly of 10% or more ofhe voting power of the . .
outstanding/oting shares of the resident domestic corporation; 40:1132 Exceptions. (1) FAIR PRICE. The vote required by
is an afiliate of the resident domestic corporation and within thg: 180-1131does not apply to a business combination if eadheof
2-yearperiod immediatelyefore the date in question was thdollowing conditions is met:
beneficialowner directly or indirectlyof 10%or more of the vet (&) The aggregate amount of the cash and the market value as
ing power of the then outstanding Voting sharab®fesident do of .the valuation date afonsideration otherl than cash tp be re
mesticcorporation. For the purpose of determining whethpera  Ceivedper share by shareholders of the resident donmestiora
sonis a significant shareholdethe number of voting sharestion in the business combination is at least equal to the highest of
consideredto be outstanding includes shares considered to the following:
ownedby the person as the beneficial owner but does not include 1. The highest per share price, including brokerage commis
any other voting shares which may be issuable undexgaee sions,transfer taxes and soliciting dealers’ faeseived by any
ment,arrangement or understanding, or upon exercise of conveersonselling common shares of the same class or series, with
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appropriateadjustments forecapitalizations and for share splitsthe resident domestic corporation makes at least an edfeatof
sharedividends and like distributions, from the significant sharecquireall voting shares and all securities which may be con
holdereitherin the transaction in which it became a significantertedinto voting shares.
shareholdepr within the 2 years before the date of the business (2) Sellingor optioning assets of the resident domestic corpo
combinationwhichever is higher _ rationwhich amount to deast 10% of the market value of the fesi
2. The market value per share of the same class or seriegi@ht domestic corporation. This subsection doesapply to a
the date of commencement of a tenddeoinitiated by the signif  residentdomestic corporation if all of the following are satisfied:
icant shareholderon the determination date or on the date of the (a) The resident domestic corporation hakeast 3 directors

first public announcement of the proposed business combinatigfy, e not either diters or employees of the resident domestic
whicheveris highest. corporation

3. The highest preferential amount per share to which the(b) A majority of the directors who are not eithefiairs or

holderof shares of the class series of shares is entitled in a—volem loveesof the resident domestic corboration vote to not be
untaryor involuntary liquidation or dissolution of the corporation ploy ; laen ! poration v
governedby this subsection.

with appropriate adjustments for recapitalizations andsliare oS :

splits, share dividends and like distributions. History: 1989 a. 3031991 . 1632, 1997 a. 27
(b) The consideration to be received by holders of a class ey 1740 Definitions applicable to business combina -

seriesof outstanding shares is to be in cash or in the samesforny; provisions. In ss.180.1140t0 180.1144

the significant shareholder has previouplgid for shares of the " . i .

sameclass or series. If the significant shareholder has paid for(1) "Announcementate” means the date tfe first public

sharef a class of shares witkarying forms of consideration, the @1nouncementf the final, definitive proposal for a business eom

form of consideration for the class of shares shall be either c&dpation.

or the form used to acquire thegast number of shares of the class (2) “Associate”of a person means any of the following:

or series of shares previously acquired by it. (a) A corporation or aganization of which the person is an of
(2) CeRTAIN CORPORATIONSEXCLUDED. Section180.1131does ficer, director manager or partner or is the beneficial owner of at

not apply to a business combination of any of the following: least10% of any class of voting stock.

(a) A corporation if a business combination involving te (b) A trust or other estaia which the person has a substantial
porationis governed by s186.31 215.53 215.73 221.0702or  beneficialinterest or as to which the person serves as trustee or in
223.21 a similar fiduciary capacity

(b) A corporation whose original articles of incorporation have (c) A relative or spouse of the person, or a relativéhef
aprovisionexpressly electing not to be governed by188.1130 spousewho has the same principal residence as the person.

to 180'1134_ ) ) (3) (a) “Beneficial owner’of stock means a person, except as
(©) A :je5|detntnlotrr1]1estlt(; forp?(atlon Wh()tse sharehofltder: a'(lj B videdin par (b), that meets any of the following conditions:
an amenament o the articies ot Incorporation on or ater April =2, Individually, or with or through any of the perseréfili-

1984,by a vote of at least 80% of the votes entitled to be cast )é iates. beneficiall the stock. directl indirect
outstanding shares of voting shares of the resident domestic Sor associates, beneticially owns the stock, directly or inelirec
poration,voting together as a single voting group and by two¥: . ) -
thirds of the votes entitletb be cast by persons, if ayho are 2. Individually, or with or through any of the perserafili-
not significant shareholders of the resident domestiporation, atesor associates, directly or indirectly has the right, whether ex
voting together as a single voting group, expressly electing nogfgisablémmediately or only after the passage of time, to acquire
be governed by s€80.1130t0 180.1134 the stock pursuant to a written or unwritten agreement, arrange
(3) OPT-IN FOR CERTAIN CORPORATIONS. A corporation that is mentor understanding or upon the exercise of conversion rights,
not a resident domestic corporation may elect, by express pré¥changeights, warrants or options, or otherwise.
sionin its articles of incorporation, to be subject to 530.1130 3. Individually, or with or through any of the perserafili-
t0180.1134as if it were aesident domestic corporation unless itatesor associates, directly or indirectly has the right to vote the
articlesof incorporation contain a provision stating that the corpgtockpursuant to a written or unwritten agreemantangement
rationis a close corporation under $80.1801to 180.1837 or understandingexcept that a person is not the beneficial owner
History: 1989 a. 3031991 a. 161995 a. 3361997 a. 27 of stock under this subdivision if the agreement, arrangement or
understandingo votethat stock arises solely from a revocable
rﬁroxy or consent given in response to a proxy or consent selicita
on made in accordance with the applicable regulations uhéer
> exchange act and is not reportable under the report required under
#Seti.llSlunless one of the exemptiooEs.180.1132has been 17 CFR 240.18-1 (1) (a) or a comparable or SUCCESSOr report.
History: 1989 a. 303 4. Has a written or unwritten agreement, arrangement-or un
derstandingwith another person thads directly or indirectly a
180.1134 Actions during take—over offer . In additionto  beneficialowner or whose diliates or associates are direct or in
avote otherwise required by law or the articles of incorporatiafirect beneficial owners, of the stock, if the agreement, arrange
of the resident domestic corporation, approval by vote of holdengntor understanding is for the purpose of acquiring, holding,
of a majority of the shares of the resident domestic corporation eisposingof or voting the stock, unlesle voting is pursuant to
titled to voteon the proposal is required at a shareholders’ meetiigevocable proxy or consent described in s@od.
heldin conformance with s480.0705and180.0725%efore any - (13) A person is not the direct or indirect beneficial owner of

of the following actions may be taken by théiagfrs or board of ;- tendered pursuant to a tender or exchaoftes which is

directors of the residediomestic corporation, while a take—overmadeby that person or anféliate or associate of that person until

offer is being made, or after a take—oveleohas been publicly v, tondered stock is accepted for purchase or exchange.
announcedand before it is concluded, for the resident domestic — S -
corporation’svoting shares: (4) "Business combination” means any of the following:

(1) Acquiring more than 5% of theesident domestic corpera (&) A meger, including a meger under s180.1104 or share
tion’s voting shares at a price above the market value from any @¥change of the resident domestarporationor any subsidiary
dividual who or oganization which holds more than 3% of thef the resident domestic corporation with any of the following:
voting shares and has held the shares for less than 2 years, unless. An interested stockholder

180.1133 Other requirements for greater votes. A busk
nesscombination of a corporation that has a provision of the a
cles of incorporation permitted by 4.80.0727is subject to s.
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2. A corporation, whether or not it is an interested stockhold (6) (a) “Control”, “controlled by” or “under common control
er,which is, or after a mger or share exchange would be, ditaf with” means the possession, directlyratirectly, of the power to
iate or associate of an interested stockholder director cause the direction of the management and policies of a

(b) A sale, lease, exchange, mortgage, pledge, trangidtear personwhether through the ownerstopvoting stock, except as
disposition,in one transaction or a series of transactimng; with ~ providedin par (b), by contract, or otherwise.
aninterested stockholder or arfilite or associate of amter (b) “Control” of a corporation is not established under (@ar
estedstockholder of assets of the resident domestic corporatiorifoa person, in good faith and not for the purpose of circumventing
a subsidiary of the resident domestic corporatfdhose assets ss.180.1140t0 180.1144 holds voting power as an agebank,
meetany of the following conditions: broker,nominee, custodian or trustee for one or more beneficial

1. Havean aggregate market value equal to at least 5% of twenerswho do not individually oas a group have control of that
aggregatenarket value of all thassets, determined on a consolicorporation.

datedbasis, of the resident domestic corporation. (7) “Exchangeact” means the securities exchange act of 1934
2. Havean aggregate market value equal to at least 5% of #xed amendments thereto.

aggregatenarket value of all theutstanding stock of the resident (8) (a) “Interested stockholder”, with respect to a resident do

domesticcorporation. mesticcorporation, means a person other than the resident domes

3. Represent at least 10% of the earning power or inadene, tic corporation or a subsidiary of thesident domestic corpera
terminedon a consolidated basis, of the resident domestic €org@gn that meets any of the following conditions:

ration. 1. Is the beneficial owner of at least 10% of the voting power

_ (c) Theissuance or transfer by the resident domestic cerpgiithe outstanding voting stock of that resident domestipora
tion or a subsidiary of the resident domestic corporation, in oggn.

transactioror a series of transactions, of any stock of the resident

domesticcorporation or a subsidiary of the resident domestic Ccffonza{nlj :{‘;’2"ﬁ?ﬂgrﬁﬁﬁ%C?teegtstk;;tniﬂ?;;t dgé?grset'fhzogg?gn
porationif all of the following conditions are satisfied: Y y y

h Kh K | | Iquestionwas the beneficial owner of at least 10% of the voting
- :(L)f tﬁeeaztgrcega‘?es nigrig?rv%?l?(teeo?qglrl t%tevgulist:r?(;liﬁgtzgc d¥verof the then outstanding voting stock of that resident domes

: . : i@'corporation.
the resident domestic corporation. - . .
2. The stock is issued or transferredatointerested stoek (b) Forthepurpose of determining whether a person is arvinter
X h ) . estedstockholderthe number of shares of voting stock of the resi
holderor an dfiliate or associate of an interested stockhglder

ceptfor stock of the resident domestic corporatiosuch subsid dentdomestic corporation considered outstanding includes shares

: : : neficiallyowned by the person but does not include ather
iary issued or transferred pursuant to the exercise of Warrarlﬂ . . X
rights or options to purchase such stockecdd, or a dividend u%issuedshares of voting stock of thiesident domestic corpera

paid, or distribution made, proportionately to all stockholders ¢i°" Which may be issuable pursuant to an agreement, afrange
the resident domestic corporation ment or understanding, or upon exercise of conversion rights,

(d) The adoption of a plan or propogai the liquidation or dis warrantsor uopthns, or otherwlse. . .
solutionof the resident domestic corporatiaich is proposed (9 (&) “Resident domestic corporatiomieans a domestic
by, on behalf of, or pursuant to a written or unwritten agreemefPrPorationthat, as of the stock acquisition date in quessatis
arrangemenor understandingith, an interested stockholder orf1€S any of the following:
an affiliate or associate of an interested stockholder 1. Its principal dices are located in this state.

(e) Any of the following, if the direct or indirectfett is to in 2. It has significant business operations located instaite.
creasehe proportionate share of the outstanding stock of a class 3. More tharl0% of the holders of record of its shares are res
or series or securities convertible into voting stock of the residggéntsof this state.
domesticcorporation or a subsidiary of the resident domestic cor 4 - nore than 10% of its shares are held of record by residents
porationbeneficially owned by the interested stockholder or an egf this state

filiate or associate of the interested stockhgldetess than-
creases the result of immaterial changes due to fractional share (P) For purposes of pgg) 3.and4., the record date for deter
adjustments: mining the percentages and numbers of shareholders and shares

is the most recent record date established before the stock acquisi
tion date in question, and the residence of each shareholder is the
addresof the shareholder which appears on the records of the res
identdomestic corporation.

(10) “Stock” means any of the following:

1. A reclassification of securities, including, without limita
tion, a stock split, stoclividend or other distribution of stock in
respecbf stock, or reverse stock split.

2. A recapitalization of the resident domestic corporation.

3. Ameger or share exchangéthe resident domestic corpo e B .
rationwith a subsidiary of the resident domestic corporation. . (2) Shares, stock or similar securitgrtificate of interest, par

4. Any other transaction, whether or not with, into or involvt'c'p.at'omn a profit sharing agreement, voting trust certificate, or
ing the interested stockholdevhich isproposed byon behalf of, certlfI;cateof deposit for any of the items described in this para
or pursuant to a written or unwritten agreement, arrangementg{)?p : i o . . ) )
understandingvith, the interested stockholder or afiliate oras ~_(P) Security which is convertible, with or withoabnsider
sociateof the interested stockholder ation,into stock, or anyvarrant, call or other option or privilege

(f) Receipt by an interested stockholdern filiate or asse of buying stock, or any other security carrying a right to acquire,
ciateof an interested stockholder of the direct or indirect benefit!0SCrib&0 or purchase stock. _
of a loan, advance, guarantee, pledge or other financial assistandd1) “Stock acquisition date”, with respe¢b any person,
or a tax credit or other tax advantage provided by or through th@ansthe date that that person first becomes an interested stock
residentdomestic corporation or any subsidiary of the resident daolderof that resident domestic corporation.
mesticcorporation, unless the interested stockholder rectiees  (12) “Subsidiary” of a resident domestic corporatioreans
benefitproportionately as a holder stock of the resident domes any other corporation, whether opt a domestic corporation, of

tic corporation. which voting stock having a majority of the votes entitled to be
(5) “Consummatiordate” means the date of consummation afastis owned, directly or indirect|yby the resident domestic eor
a business combination. poration.
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(13) “Voting stock” means capital stoof a corporation, stockholderpreviously used to acquire the dast number of
whetheror not a domestic corporation, entitled to vote generalgharesf that class or series.

in the election of directors. (d) The business combination is a business combination as de

History: 1989 a. 3031991 a. 391993 a. 12. scribedin s.180.1143 (1) (2)’ (3) or (4)

History: 1989 a. 3031991 a. 39

180.1141 Restrictions on business combinations.
(1) BUSINESS COMBINATIONS DURING THE 3 YEARS AFTER THE 180.1142 Determining market value and control.
STOCKACQUISITIONDATE. Except as provided in 380.1143ares (1) Forpurposes of s480.11400180.1144the market value of
ident domestic corporation may not engage in a business cogtockor property other than cash or stock is determinédllasvs:
binationwith an interested stockholder of the resident domestic (5) |n the case of stock, by:
corporationfor 3 years after the interested stockhdklstock ac 1. The highest closing sale price during 8@edays immedi

quisitiondate unless the board of directors of the resident dom : : :
tic corporation has approved, before the interested stockiold feSI%/Ol?:(Ie(fcc))rr]etLhee c%?;% (')r;i?: ?:Sg?o?fs?oiizrﬁs?é ltlhaa tl.cé%\f%?& Seres

stockacquisition date, that business combination or the purChi?gckexchange, oiif that class or series of stock is not quoted on

?gﬁtgglt(emade by the interested stockholder on that stock acquyizs composite tape or if that class or series of stock is not listed on
! : the New York stock exchange, on the principal U.S. securies

(2) BUSINESSCOMBINATIONS MORE THAN 3 YEARS AFTER THE changeregistered under thexchange act on which that class or
STOCKACQUISITION DATE. At any time after the 3-year period-de seriesof stock is listed.
scribedin sub.(1), the resident domesterporation may engage 5 |t that class or series of stock is not listed on an exchange

in a business combination with the interested stockholder but oglyscrinedn subd.1., the highest closing bid quotation for a share
if any of the following is satisfied: _ of that class or series of stock during the 30 daysediatelybe

(a) The board of directors of the resident domestic corporatifiste the date in question on the NatioAaisociation of Securities
hasapproved, before the interested stockhdidstock acquisi  Dealersautomated quotation system, or any similar system then
tion date, the purchasé stock made by the interested stockholdgp yse.

on that stock acquisition date. o 3. If no quotations described in suidare available, the fair
(b) Thebusiness combination is approved by tiferagitive marketvalue on the date in question of a share of that class or se

voteof the holders of a majority of the voting stock heneficial  ries ofstock as determined in good faith by the board of directors
ly owned by the interested stockholder at a meeting called for thathe resident domestic corporation.

purpose. _ o _ _ (b) In the case giroperty other than cash or stock, the fair-mar
~ (c) The business combination meallsof the following condi ket value of the property otihe date in question as determined in
tions: goodfaith by the board of directors of thesident domestic corpo

1. Holders of all outstanding share&stock of the resident ration.
domesticcorporation not beneficially owned by the interested (2) For purposes of s480.1140t0180.1144 a persors bene
stockholderare each entitled to receive per share an aggregfitéal ownership of at least 10% of the voting power obgpora
amount of cash and the market value, as of the consummation’s outstanding voting stock creates a presumption that the per
date,of noncasttonsideration at least equal to the higher of treonhas control of the corporation.
following: History: 1989 a. 3031991 a. 39

a. The highest of: the market value per share on the announce . . L
mentdate with respect to the business combination, the mark8f-1143 Exclusions from business combination re -
value per share on the interested stockhdkistockacquisition ~Strictions. — Sectionsl80.1140t0 180.1144do not apply to any
date,the highest price per share paidtbg interested stockholder Of the following:
including brokeragecommissions, transfer taxes and soliciting (1) Unlessthe articlesof incorporation provide otherwise, a
dealers’fees, for shares of the same class or series within thBwsineszombination of a resident domestic corporation with an
yearsimmediately before anidcluding the announcement date ofnterestedstockholder if the resident domestic corporation did not
the business combination, or the highest price per share paidigyea class ofroting stock registered or traded on a national-secu
the interested stockholdeincluding brokerage commissionsfities exchange or registered under section 12 (g) of the exchange
transfertaxes and soliciting dealers’ fedst shares of the same acton the interested stockholdestock acquisition date.
classor series within the 3 years immediately before and including (2) Unlessthe articlesof incorporation provide otherwise, a
the interested stockholder stockacquisition date; plus, in eachbusinessombination with an interested stockholder who waas
case,interestcompounded annually from the earliest date dnterestedstockholder immediately before September 1987,
which that highest per share acquisition price was paitie per unlesssubsequently the interested stockholder increased its bene
sharemarket value was determined, through teasummation ficial ownership ofthe voting power of the outstanding voting
date,at the rate for one-year U.S. treasury obligations from tinséock of the resident domestic corporation to a proportion in ex
to time in efect; less the aggregate amount of any cash and ttessof the proportion of votingower that the interested steck
marketvalue, as othe dividend payment date, of any noncasholder beneficially owned immediately before Septemter
dividendspaid per share since that date, up to the amount of tA887,excluding an increase approvedthg board of directors of
interest. theresident domestic corporation before the increase occurred.

b. The highest preferential amount geare, if anyto which (3) A business combination ofrasident domestic corporation
the holders of shares of that class or series of stock are entitgth an interested stockholdetich became an interested stock
uponthe voluntary or involuntarjiquidation of the resident do holderinadvertentlyif the interested stockholder satisfies all of
mesticcorporation plus the aggregate amount of dividends déhe following:
claredor due which those holders are entitled to before payment(a) As soon as practicable divests itself of disigiht amount
of dividends on another class or series of stock, unless the aggfehe voting stock of the residetibmestic corporation so that the
gate amount of those dividends is included in the preferentimterestedstockholder is no longer theneficial owner of at least
amount. 10% of the voting power of the outstanding voting stock ofréise

2. The form of consideration to be received by holders of edgentdomes_tic corporatiorgr a subsidiary of that resident domes
particularclass or series of outstanding stock in the busitmss tiC corporation.
binationis in cash qrif the interested stockholder previouslky (b) Would not at any time within the 3 years before the an
quiredshares of that class or series, the same form as the interastesthcementdate with respect to the business combination
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questionhave been an intereststbckholder except for the inad (i) Shares acquired in a transaction incident to which the-share
vertentacquisition. holdersof the resident domestic corporation have vaiader

(4) A business combination ofresident domestic corporationsub.(5) to approve the persavesolution delivered under sii#)
with an interested stockholder which was an interested stoekhdRirestore the full voting power of all of that persoshares.
erimmediately before September 10, 198d inadvertently in (4) A person desiring a sharehold@te under sul{5) shall
creasedts beneficial ownershipf the voting power of the out deliverto the resident domestic corporation at its principédef
standingvoting stockof the resident domestic corporation to @ form of shareholder resolution witn accompanying notice
proportionin excess of the proportion of voting power that the ircontainingall of the following:
terested stockholder beneficially owned immediately before Sep (a) The identity of the person.
tember10, 1987, if the interested stockholder divests itself of a (b) A statement that the resolution and notice are submitted un
sufficientamount of voting stock so that the interested stockholge, this section.

eris no longer the beneficialwner of a proportion of the voting . . .
powerin excess of the proportion of voting povieat the inter (c) The number of shares of thesident domestic corporation

; : dby the person of record and beneficiailyder the meaning
ested stockholder held immediately before September 10, 1987 <02y I . o
History: 1989 a. 3031991 a, 39 \r?éscrlbedln rule 13d-3 under the securities exchange act of

1934,

180.1144 Relationship to other laws. (1) The require (d) A specification of the voting power tiperson has acquired
mentsof ss.180.1140to 180.1144are in addition to the require Or proposes to acquire for which shareholder approval is sought.
mentsof other applicable lawincluding the other provisions of (e) The circumstances, terms and conditions urdgch
this chapterand any additional requirements contained in the artharegepresenting in excess of 20%tlo¢ voting power were ac
clesof incorporation or bylaws of a resident domestic corporatiguiredor are proposed tioe acquired, set forth in reasonable de
with respect to business combinations. tail, including the source of funds or other consideration and other
(2) Forpurposes of applying s§30.1140t0 180.1144if any detailsof the financial arrangements of the transactions.
otherprovision of this chapter is inconsistent with, in conflict with () If shares representing in excess of 20% of the voting power
or contrary to ss180.1140t0180.1144 that provisiordoes not ap wereacquired or are proposéal be acquired for the purpose of
ply to the extent that it is inconsistent with, in conflict with or-corgainingcontrol of the resident domestic corporation, the terms of
trary to ss.180.1140t0 180.1144 the proposed acquisition, including but not limited to the source
History: 1989 a. 3031991 a. 39 of funds or other consideration and the material terms of the finan
) o ~ cial arrangements for the acquisition, gutgns or proposals of the
180.1150 Control share voting restrictions. (1) Inthis personto liquidate the resident domestic corporation, to sell all or
section: substantiallyall of its assets, or mge it or exchange its shares
(b) “Person” includes 2 or more individuals or persons actingth any other person, to change the location of its princifiakof
asa group for the purpose of acquiring or holding securities ofaof amaterial portion of its business activities, to change materi
residentdomestic corporatiorhut does not include a bank, bro ally its management or policies of employmeatalter materially
ker, nominee, trustee or other person that acquires or holds shéteaelationship with suppliers or customers or the communities in
in the ordinary course of business for others in good faith and mdtich it operates, or make any other material change in its busi
for the purpose of avoiding this section unlessirson may ex nessgcorporate structure, management or personnel, and such oth
erciseor direct theexercise of votes with respect to the shares et material information as would fatt the decision of a share
ameeting of shareholdevgthout further instruction from anoth holderwith respect to voting on the resolution.

er. (5) (a) Within 10 days after receipt of a resolution and notice
(c) “Resident domestic corporation” has the meaning givenundersub.(4), the directors of theesident domestic corporation
s.180.1130 (10m) shallfix a date for a special meeting of the shareholders toovote

(2) Unlessotherwise provided in the articles of incorporatiofiheresolution. The meeting shall be held no later than 50afays
of a resident domestic corporation and except as provided in Sgbreceipt of the resolution and notice under 4}.unless the
(3) or as restored under sub), the votingpower of shares of a Personagrees to a later date, and no sooner than 30 dayseafter
residentdomestic corporation held by any person, includinggiptof the resolution and notice, if the persomesguests in writ
sharesssuable upon conversion of convertible securities or up8t® When delivering the resolution and notice.

exerciseof options or warrants, in excess of 20% of Woéing (b) The notice of the meeting shall include a copy of the resolu
powerin the election of directors shall be limited to 10% of the futlon and notice deliverednder sub(4) and a statement by the di
voting power of those shares. rectorsof their position or lack of position on the resolution.

(3) Shareof a resident domestic corporatioeld, acquired or  (c) Regular voting power iestored if at the meeting called-un
to beacquired in any of the following circumstances are excludelér par (a) at which a quorum is present a majority of the voting

from the application of this section: powerof shares represented at the meeting and entitled towote
(a) Shares acquired before April 22, 1986. the subject matter approve the resolu_t|on_. _
(b) Shares acquired under an agreement entered into beforéd) A resident domestic corporation is not required to hold
April 22, 1986. morethan 2 meetings undeat (a) in any 12—-month period with

(c) Shares acquired by a donee under an inter vivos gift ﬁsﬁpectto resolutionsand notices presented by the same person
madeto avoid this section or by distributee as defined in s, Uniessthe person pays to the corporationaévance of the 3rd or
851.07 subsequensuch meeting theeasonable expenses of the meeting

. . including, without limitation, fees and expenses of counsel, as es
(d) Shares acquirashder a collateral pledge or security agregimatedin good faith by the board dfirectors of the resident €o

ment,or similar |nstrument, not created to avoid this section. mestic corporation and communicated in writing to herson

_ (e) Shares acquired under180.1101180.11020r180.1104  within 10 days after receipt of a 3rd or subsequent resolatidn

if the resident domestic corporation is a party to theyenesr noticefrom the person. In such event, notwithstangiag(a), the

shareexchange. directorsmay fix a date for the meeting within 10 days after re
(f) Shares acquired from the resident domestic corporatiorceipt of payment in full of such estimated expenses rather than
(9) Sharescquired under an agreement entered into at a tifyghin 10 days after receipt of the resolution and notice.

whenthe resident domestic corporation was neither a resident do (6) Any sale or other disposition of shares by a person holding

mestic corporation nor an issuing public corporation under both shares having full voting power and shares having voting

180.1150(1) (a) 1995 stats. powerlimited under suk(2) shall be deemed to reduce the number
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of shares having limited voting power until such shares are ex (c) The business entity continues to be vested with title to all
hausted. propertyowned by the business entity that was convesfdubut
(7) A corporation that is not a resident domestic corporatiéaversion or impairment, provided that, if the converting business
may elect, by express provision in its articles of incorporation, &ntity has an interest ireal estate in Wconsin on the date of the
be subject to this section as ifvitere a resident domestic corporaconversiontheconverting business entity shall transfer that inter
tion unless its articles of incorporation contaipravisionstating estto the business entity surviving the conversion and shall exe
thatthe corporation is close corporation under 480.1801to  cuteany real estate transfer return required undér 22 The
180.1837 businessntity surviving the conversion shall promptly rectirel
History: 1989 a. 3031995 a. 3361997 a. 272001 a. 44 instrumentof conveyance under59.43in the ofice of the regis
ter of deeds for each county in which the real estate is located.
(d) The articles of incorporation, articles ofanizationcer
cate of limited partnership, or other similar governing docu
ent,whichever is applicable, of tHausiness entity are as pro
dedin the plan of conversion.
(e) All other provisions of the plan of conversion apply

(5) After a plan of conversion is submittadd approved, the

f (b) In addition to satisfying any applicable legal requ'remenfﬁjsine5$ntity that is to be converted shall deliver to the depart
of the jurisdiction that governs tiogganization of the business-en o6 filing a certificate of conversion that includetb of the
tity into which thedomestic corporation is converting and that reé%llowing'

lateto the submission and approval of a plan of conversion, the .
mesticcorporation shall comply with the procedures that govern (2) The plan of conversion. _ _
aplan of meger under s180.1103for thesubmission and approv () A statement that the plan of conversion was approved in
al of a plan of conversion. accordancevith the applicable law of the jurisdiction that governs

(2) (a) A business entity other than a domestic corporati¢f€ °9anization of the business entity
may convert to a domestic corporation if it satisfies the require (€) The registered agent and registeré@frecord agent and
mentsunder this section andtifie conversion is permitted underecord ofice, or other similar agent affice of the business eati
the applicable law of the jurisdiction that governs the busieass ty before and after conversion.
tity. (6) Any civil, criminal, administrative, or investigatopro-

(b) A business entity converting into a domestic corporatidigedingthat is pending by or againsbasiness entity that is con
shallcomply with the procedures that govéne submission and vertedmay be continued by or against the business entity after the
approvalof a plan of conversion of tharisdiction that governs €ffectivedate of conversion.
the business entity Nistory. 2001a. 44 ation: . . o

. . y Legislation: Allowing Complex Business Rygorizations,.

(3) A plan of conversion shall set forth all of the following: Boucher,Sosnowski, & Nichols. V. Law Aug. 2002.

(@) The name, form of business entigd the identity othe

180.1161 Conversion. (1) (a) A domestic corporation may
convertto another form of business eniityt satisfies the require ;5
mentsunder this section andtifie conversion is permitted under,
the applicable law of the jurisdiction that governs thgamization
of the business entity into which the domestic corporation is con
verting.

jurisdiction governing the business entity that is to be converted. SUBCHAPTERXII
(b) The name, form of business entiyd the identity of the
jurisdiction that will govern the business entity aftenversion. SALE OF ASSETS

(c) The terms and conditions of the conversion. ) _

(d) The manner and basis of converting the shares or ot#8P.1201 Sale of assets in regular course of business;
ownershipinterests of the business entity that is to be convertgtprtgage of assets. (1) A corporation mayon the terms and
into the shares or other ownership interests of the new formGgnditionsand forthe consideration determined by the board of
busines®ntity. directors,do any of the following:

(e) The efective date and time of the conversion, iftoaver (&) Sell, lease, exchange or otherwise dispose of aljjlzstan
sionis to be dective other than at the closébusiness on the datetially all, of its property in theisualand regular course of business.
of filing the certificate of conversion, as provided under s. (b) Sell, lease, exchange or otherwise dispose of lesstitian
180.0123 stantially all of its property whether or not in the usual and regular

(f) A copy of the articles of incorporation, articles ajamiza- Ccourseof business. . .
tion, certificate of limited partnership, or other similar governing (c) Mortgage, pledge, dedicate to the repayment of indebted

documentof the business entity after conversion. ness,whether with or without recourse, or otherwise encumber
(g) Other provisions relating to the conversiondatermined any or all of its property whether or not in the usual and regular
by the business entity courseof business. _ _ _
(4) When a conversion isfective, all of the following shall _ (2) Unlessrequired by the articles of incorporation, approval
occur: by the shareholders of a transaction described in(&uls not re

(a) 1. Except with respect to taxation laws of each jurisdictidi'ed:
thatare applicable upotie conversion of the business entitye History: 1989 a. 3031991 a. 16
businesntity that was converted is fanger subject to the appli 180.1202 Sale of assets other thanin  regular course of
cablelaw of thejurisdiction that governed thegamnization of the pusiness. (1) Except agprovided in sub(5), a corporation may
prior form of business entity and ssibject to the applicable law sell, lease, exchange or otherwise dispose of all, or substantially
of the jurisdiction that governs the new form of business entitwll, of its propertywith or without goodwill, otherwise than in the

2. If the conversion is fromar to a business entity under theusualand regular course of business, on the terms and conditions
laws applicable to which one or more of the owners thereof is Andfor the consideration determined by the corporasidi@ard
able for the debts and obligations of such business estityh of directors, upon adoption of a resolution by the board of-direc
owneror owners shaltontinue to be or become so liable for debt®rs approving the proposed transaction and apptoyéb share
andobligations of such business entltyt only for such debts and holdersof the proposed transaction.
obligationsaccrued during the period or periods in which such (2) Thecorporation shalhotify each shareholdenhether or
laws are applicable to such owner owners. This subdivision not entitled to vote, of the proposed shareholders’ meetingin ac

doesnot afect liability under any taxation laws. cordancewith s.180.0705 except the notice shale given no
(b) The business entity continues to halldiabilities of the fewerthan 20 days before the meeting date. The notice shall also
busines=ntity that was converted. statethat the purpose, or one of the purposes, of the meeting is to
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considerthe sale, leasexchange or other disposition of all, or (c) Consummation of a sale or exchange of alsulrstantially
substantiallyall, of the property ofhe corporation and contain orall, of the property of the issuer corporation other than in the usual
be accompanied by a description of the transaction. andregularcourse of business, including a sale in dissolution, but
(3) Unlessthis chapterthe articles of incorporation or bylawsnotincluding any of the following:
adoptedunder authority granted in the articles of incorporatienre 1. A sale pursuant to court order
quire a greater vote avote by voting groups, the proposed trans 2. A salefor cash pursuant to a plan by which all or substan
actionis authorized if approved by a majority of all the votes enially all of the net proceeds of the sale will be distributed to the
titled to be cast on the transaction. shareholdersvithin one year after the date of sale.
(4) After a salelease, exchange or other disposition of proper (cm) Consummation of a plan of conversion.

ty is authorized, the transaction may be abandoned, subject to anyyy Except as provideih sub.(2), any other corporate action

contractuarights, without further shareholder action. takenpursuant to a shareholder vote to the extent that the articles
(5) A transaction that constitutes a distribution is govebyed of incorporation, bylaws or a resolution of the boardioéctors
s.180.0640and not by this section. providesthat the voting or nonvoting shareholder or beneficial
gistofyi_ 19?? a. 3931b921 é: }|619||%7 ? 254 . s under . 18071 19 és,?hareholdemay dissent and obtain payment for dider shares.
stats now <. 180.1202]. Sterman Mormbeck 156 Ws. 2d 556457 N-wzd 74 (2) Exceptas provided in sulf4) and s180.1008 (3)the art
(Ct. App. 1990). clesof incorporation may allow a shareholder or beneficial share

holderto dissent from an amendment of the articles of incorpora
tion and obtain payment of tHair value of his or her shares if the
amendmentnaterially and adverselyfatts rights in respect of a
dissenter’shares because it does any of the following:

(a) Alters or abolishes a preferential right of the shares.

(b) Creates, alters or abolishes a righispect of redemption,

180.1301 Definitions. In ss.180.1301t0 180.1331 . . hy ; IS h
. . ludin rovision r in inking fund for th@gemption
(1) “Beneficial shareholder” means a person who is a benegrcrggugﬁazg OS]Z ct)he 2?1%?35. gas g fund fo ptio

cial owmir of ;hares helql by_a Tomlnee as the §hare_ho|de_r (c) Alters or abolishes preemptive right of the holder of
(Im) “Businesscombination” has the meaning givensn ghareqo acquire shares or other securities.

180'11,,30(3)' - . o (d) Excludes or limits the right of the shares to vote on any mat
(2) “Corporation”means the issuer corporationibthe CoF (o or to cumulate votes, other than a limitation by dilution through

porateaction giving rise to dissenters’ rights undet&0.1302S  jsgyancef shares or other securities with similar voting rights.

amenger or share exchange that has beffattuated, the surviv (€) Reduces the number of shaoesed by the shareholder or

't?]g ggnzjeirsi;[]lc (é%rrﬂg;?it (':OQO?r cf)(r);?ilc(‘)qr? g:) ][ggia t:]ogoc:f g;gggﬁ%rf t eneficialshareholder to a fraction of a share if the fractional share
q 9 P 9 P o created is to be acquired for cash undé&s6.0604

shareexchange. - . . . .

(3) “Dissenter’"meansa shareholder or beneficial shareholdeyS (3) Notwithstandingsub.(1) (a)to(c), if the issuer corporation
whois entitled to dissent from corporate action undege.1302 ! arsetﬁ(t)lfé%rry o?(t)r?ee ;3;5%?;'2%22%3&1@%1%%&2 i}?gégngtafr om a
zgdlvggolg)z(&rg'lsgg tlh3aztSr|ght when and in the manner required rporateaction and obtain payment of the fair value of his or her

e : shares,to the extent permitted undsub. (1) (d) or (2) or s.

(4) “Fair value”, withrespect to a dissenteishares other than 180.1803180.1813 (1) (dbr (2) (b). 180.1815 (3)br 180.1829
in a business combination, means the value of the sinameedi ) (é). 3180. (1) (dpr (2) (b) ' (3pr 180.

ately before the déctuation of thecorporate action to which the
dissenterobjects, excluding any appreciation or depreciation iH
anticipationof the corporate action unless exclusion woulihbe
equitable. “Fair value”, with respect to a disseriteshares in a

SUBCHAPTERXIII

DISSENTERS’ RIGHTS

(4) Exceptin a business combination or unless the articles of
corporationprovide otherwise, subgl) and(2) do not apply to
the holders of shares of any class or seri¢isafshares of the class
: P ' . or series are registered on a national securities exchange or quoted
?gg'gefg%((:gmg')nfttg?{ means markstlue, as defined in s. on the National Associatiosf Securities Dealers, Inc., automated
- A . quotationssystem on the record ddieed to determine the share
(5) “Interest” means interest from thefeftuation date dhe o|gersentitied to notice of a shareholders meeting at which
corporateaction until the date of paymeat, the average rate eur gnharenolderare to vote on the proposed corporate action.

rently paid by the corporation on its principal bank loansifor (5) Exce ’ . '
e fal : : ptas provided in s.80.1833 ashareholder or benefi
2&?%3; arate that is faand equitable under all of the circum cial shareholder entitled to dissent and obtain payment for his or
o - . . hershares under s$80.1301to 180.1331maynot challenge the
(6) “Issuercorporation” means a domestic corporation that {Srporateaction creating his or her entitlement unlessattion
thelssuer of theshares held by a dissenter before the corporate f¢,nlawful or fraudulent with respect to the shareholdenefi
tion. cial shareholder or issuer corporation.
History: 1989 a. 3031991 a. 16 History: 1989 a. 3031991 a. 162001 a. 44

. . . . Minority discounts are inappropriate under dissenters’ rights statutes and will not
180.1302 Right to dissent. (1) Except as provided in sub. peapplied in determiningfair value” under sub. (1). Each dissenting shareholder

(4) and s.180.1008 (3)a shareholder or beneficishareholder shouldbe assigned the proportionate interest of his or her shares in the going interest

may dissent from, and obtain payment of the fair value of his ﬁgg%i%fg?%%HMN(_)V_V%”ZC%’)OWE""BSM Health Care System, 2000 Wi

hershares irthe event of, any of the following corporate aCti0n55.TheRoIe of Discounts in Determining “Faialie” Under Visconsin Dissenters’
(a) Consummation of a plan of noer to which the issuer cor RightsStatutes: The Case for Discounts. Emat995 WLR 155.

porationis a party if any of the following applies: 180.1303 Dissent by shareholders and beneficial
1. Shareholder approval is required for the geerby s. ghareholders. (1) A shareholder may assert dissenters’ rights

180.1103or by the articles of incorporation. _ _ asto fewer than all of the shares registered in his or her name only
2. The issuer corporation is a subsidiary that isggemith  if the shareholder dissents with respect to all shares beneficially
its parent under £80.1104 ownedby any one person and notifies the corporation in writing

(b) Consummation of a plan of shaechange if the issuer eor of the name and address of epelnson on whose behalf he or she
poration’s shares will be acquired, and the shareholdether assertslissenters’ rights. The rights of a shareholder who under
shareholdeholding shares on behalf thfe beneficial shareholder this subsection asserts dissenters’ rights as to fewer than all of the
is entitled to vote on the plan. sharegegistered in his or her name are determined as if the shares
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asto which he or she dissents anid or her other shares were+eg180.1323 Duty to demand payment. (1) A shareholder or
isteredin the names of diérent shareholders. beneficialshareholdewho is sent a dissenters’ notice described
(2) A beneficial shareholder magsert dissenters’ rights as tdn s.180.1322 or a beneficial shareholder whasfeares are held
sharesheld on his or her behashly if the beneficial shareholder by a nomineewho is sent a dissenters’ notice described in s.
doesall of the following: 180.1322 mustdemand payment in writing and certify whether
(2) Submits to the corporation the sharehotderitten con he or she acquired beneficial ownership ofghares before the

sentto the dissent not later than the time that the beneficial-shdf@tespecified in the dissenters’ notioader s180.1322 (2) (c)
holderasserts dissenters’ rights. A shareholder obeneficial shareholder with certificated shares

(b) Submits the consent under gaj with respect to all shares mustalso deposit his or her certificatesdancordance with the

of which he or she is the beneficial shareholder termsof the notice. " . -
History: 1989 a. 303 (2) A shareholdeor beneficial shareholder with certificated

sharesvho demands payment and deposits his or her share- certifi

180.1320 Notice of dissenters’ rights. (1) If proposed catesunder sub(1) retains all other rights of a shareholder or
corporateaction creating dissenters’ rights undet®0.1302is  beneficialshareholder until these rights are cancelemiadified
submittedto a vote at a shareholders’ meeting, the meeting notlégthe efectuation of the corporate action.
shall state that shareholders and beneficial shareholders are of3) A shareholdeor beneficial shareholder with certificated
may be entitled to assert dissenters’ rights undet83.1301t0  or uncertificated shares who does not demand payment by the date
180.1331and shall be accompanied by a copy of those sectiosstin the dissenters’ notice, or a shareholder or beneficial share

(2) If corporate action creating dissenters’ rights urgler holderwith certificated sharesho does not deposit his or her
180.1302is authorized without wote of shareholders, the corpo sharecertificates where required and by the date set in the dissent
ration shall notifyin writing and inaccordancevith s.180.0141 ers’ notice, is not entitled to payment for his or her shares under
all shareholders entitled to assert dissenters’ rights that the actierl80.1301to 180.1331
wasauthorized and send them the dissenteotice described in  History: 1989 a. 303

5.180.1322 o 3
History: 1989 a. 303 180.1324 Restrictions  on uncertificated shares.

(1) Theissuer corporation may restrict the transfer of uncertifi

180.1321 Notice of intent to demand payment. (1) If catedshares from the date that ttemand for payment for those
proposedcorporate action creating dissenterigihts under s. sharess received until the corporate action igefuated or the
180.1302is submitted to a vote at a shareholders’ meeting,restrictionsreleased under $80.1326
shareholdewor beneficial shareholder who wishes to asser dis (2) Theshareholder or beneficial shareholder who asdits
senters'rights shall do all of the following: senters'rights as to uncertificated shares retains all of the rights

(a) Deliver to the issuer corporation before the vote is takefi a shareholder or beneficiahareholderother than those e
written notice that complies with $480.0141of the sharehold&r  strictedunder sub(1), until these rights are canceled or modified
or beneficial shareholderintent to demand payment fus or her by the efectuation of the corporate action.
sharesf the proposed action isfettuated. History: 1989 a. 303

(b) Not vote his or her shares in favor of the proposed action.

(2) A shareholder or beneficial shareholder who fails to-satiJs80'1325 Payment. (1) Exceptas provided in s180.1327

fy sub.(1) is not entitled to payment for his or her shares under 85S00N as the corporate actisrefectuated or upon receipt of a
180.1301to 180.1331 paymentdemandwhichever is laterthe corporation shall pay

History: 1989 a. 303 eachshareholder or beneficighareholder who has complied with
s.180.1323heamount that the corporation estimates to be the fair

180.1322 Dissenters’ notice. (1) If proposed corporate-ac Valueof his or her shares, plus accrued interest.

tion creating dissenters’ rights unde80.1302is authorized at ~ (2) Thepayment shalbe accompanied by all of the following:

a shareholders’ meeting, the corporation shall deliver a written (a) The corporatiors latest availablénancial statements, au

dissentershotice toall shareholders and beneficial shareholdegited and including footnote disclosure if available,ibaluding

who satisfied s180.1321 not less than a balance sheet as of theddradfiscal year ending
(2) Thedissenters’ notice shall be sent no later than 10 dayst more than 16 months before the datp@yment, an income

afterthe corporate action is authorized at a shareholders’ meetitigtementor that yeara statement of changes in shareholders’ eq

or without a vote of shareholders, whicheveajiplicable. The uity for that year and the latest available interim financial state

dissentershotice shall comply with 480.0141and shalinclude ments,if any.

or have attached all of the following: (b) A statement of the corporatisrgstimate of the fair value
(a) A statement indicating where the shareholder or beneficidlthe shares.

shareholdemust sendhe payment demand and where and when (c) An explanation of how the interest was calculated.

certificatesfor certificated shares must be deposited. (d) A statement of the disseriteright todemand payment un

(b) For holders of uncertificated shares eaplanation of the ders.180.1328if the dissenter is dissatisfied with the payment.
extentto which transfer of the sharesll be restricted after the (e) A copy of ss180.1301t0 180.1331

paymentdemand is received. History: 1989 a. 303

(c) Aform for demanding payment that includes the date of the
first announcement to news media or to shareholders of the ter8g.1326 Failure to take action. (1) If an issuer corpora
of the proposed corporate action and teguires the shareholdertion does not déctuate the corporate action withéo days after
or beneficial shareholder asserting dissenters’ rightsettify the date set under $80.1322for demanding payment, the issuer
whetherhe or she acquired beneficial ownership of the shares erporationshall return the deposited certificates and release the
fore that date. transferrestrictions imposed on uncertificated shares.

(d) A date by which the corporation must receive the payment (2) If after returning deposited certificates and releasing-trans
demandwhich may not be fewer than 30 days nure than 60 fer restrictions, the issuer corporatiofeetuateshe corporate ac
daysafter the date on which the dissenters’ notice is deliveredjon, the corporation shall deliver a new dissenters’ notice under

(e) A copy of $s180.1301t0 180.1331 s.180.1322and repeat the payment demand procedure.

History: 1989 a. 303 History: 1989 a. 303
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180.1327 After-acquired shares. (1) A corporation may orin any amendment to the ordeFhe dissenters are entitled to

electto withhold paymentequired by s180.1325from a dissent the same discovery rights as parties in other civil proceedings.

erunless the dissenter was the beneficial owner of the shares bg5s) Eachdissenter made a party to the special proceeding is

fore the date specified in the dissenters’ notinder s180.1322  entitledto judgment for any of the following:

(2) (c) asthe date of the first announcement to news media or t0(5) The amount, if anyby which thecourt finds the fair value

shareholders of the terms of the proposed corporate action. ot his or her shares, plus interest, exceeds the amount paid by the
(2) To the extent that theorporation elects to withhold pay corporation.

mentunder sub(1) after efectuating the corporate action, it shall (b) Thefair value, plus accrued interest, of his or her shares ac

estimatethe fair valueof the shares, plus accrued interest, angl;iredon or after the date specified in tissente’s notice under

shallpay this amount to each dissenter who agrees to accept & igg 1322 (2) (c)for which the corporation elected to withhold
full satisfaction of his or her demand. Tdweporation shall Se”dt{)éyménwnd(er)é.‘ql)zaOiSZY P

with its offer a statement of its estimate of the fair value of theysiory: 1989 a. 303
sharesan explanation of how the interest was calculated, and aB%caqsahisdsectri]on 8doolets g(thprovide_lfokglfdtfent prot(_:edur%s, ?rlll proc;e_dura}l( )
i i mechanismsinaer cns. (o] are avallable In an action under tnis section. Ko
i?geggg?{htg%glssesnetgtreg g?srgaigf?e%mvsl?ﬁ tﬁgénn;ent under srl\e‘.rv(\igd\ééogen International Fund, Inc. 2000 WI App 883 Ws. 2d 592608
History: 1989 a. 303
- . - . 180.1331 Court costs and counsel fees. (1) (a) Not
180.1328 Procedure if dissenter dissatisfied with pay - yjthstandingss.814.01to 814.04 thecourt in a special proceed
ment or offer. (1) A dissenter mayin themanner provided in ing hrought under £.80.1330shall determine all costs of the pro
sub.(2), notify the corporation of the disseriteestimate of the ceedingincluding the reasonable compensation and expenses of
fair value of his or her shares and amount of interest due, and &6y rajsersppointed by the court and shall assess the costs against
mandpayment of hior her estimate, less any payment receivefle corporation, except as provided in .
unders. 180.1325 or reject the dér under s180.1327and de b) Notwithstanding s814.01and814.04 the court may as
Ejnuaénﬂc gﬁyngsmeogﬁlgvvfi?"r \éaluﬁegf his or her shares and mtergg costs against all or some of the dissenteragriounts that the
rany oft g applies. . courtfinds to be equitable, to the extent that the court finds the dis
(@) The dissenter believes that the amount paid usdersentersactedarbitrarily, vexatiously or not in good faith in de
180.13250r offered under s180.1327s less tharthe fair value - mandingpayment under £80.1328
of his or her shares or that the interest due is incorrectly calculated(z) The parties shall bear their own expenses of the proceed

_(b) The corporation fails to make paymemder s180.1325  jhg except that, notwithstanding €14.01to 814.04 the court
within 60 daysafter the date set underl®0.1322for demanding may also assess the fees and expenses of counsel and experts for
payment. therespective parties, in amounts that the court find=® equita
(c) The issuer corporation, having failed téeefuate the cer ble, as follows:
porate actiongoesnot return the deposited certificates or release (a) Against the corporation and in favor of any dissenter if the

the transfer restrictions imposed on uncertificated shares withigyrtfinds that the corporation did not substantially comply with
60 days after the date set undef80.1322for demanding pay g5.180.1320t0 180.1328

ment. ) . . . (b) Against the corporation or against a disseirtefavor of
(2) A dissenter waives his or her right to demand payment Why other partyif the court finds that the party against whom the

derthis section unless the dissenter notifies the corporation of gsand expenseare assessed acted arbitraxtyxatiously or not

or her demand under sufl) in writing within 30 days after the i, good faith with respect to the rights provided by this chapter

corporationmade or dered paymentor his or her shares. The (3) Notwithstandingss.814.01to 814.04 if the court finds

ncﬁ:;grihe;gsgoamg%lg/ with $180.0141 thatthe services of counsel and experts for any dissenter were of
When payment is made Ipieck, the payment date under sub. (2) is the date tf&Ibstantiabenefitto other dissenters similarly situated, the court

payeereceives the check. Kohler CoSogen International Fund, Inc. 2000 WI Appmay award to these counsel and experts reasonable fees to be paid

60,233 Ws. 2d 592608 N.W2d 746 out of the amounts awarded the dissenters who were benefited.

180.1330 Court action. (1) If a demand for payment under History: 1989 a. 303

s.180.1328remains unsettled, the corporation shall bring a spe

cial proceeding withir60 days after receiving the payment de SUBCHAPTERXIV
mandunder s180.1328and petition the court to determine the fair
valueof the shares and accrued interd§the corporation does DISSOLUTION

not bring the special proceeding within the 60—-day period, it shall
pay each dissenter whose demand remains unsettled the amQuati 401 Dissolution before issuance of shares

demanded. ) ) ) . (1) Theincorporators or the board of directafsa corporation
_(2) The corporation shall bring the special proceedintiie  th5thas not issued shares may authorize the dissolution cthe

circuit court for the county where its principafio or, if none in - yoration.

this state, its registeredfife is located. If the corporation is a-for (2) At any time after dissolution is authorized under $ij

eign corporation without a registeredfiog in this state, it shall he cor : : s
- ; L =Y DS S : . poration may dissolve by delivering to the department for
bring the special proceeding in the county in this state in Wh'%ﬁng articles of dissolution that include all of the following:

was located the registeredfime of the issuer corporation that () The name of the corporation

mergedwith or whose shares weaequired by the foreign corpo e :
ration. (b) The date of its incorporation.
(3) The corporationshall make all dissenters, whether or not (C) A statement that none tife corporatiors shares has been
residentf this state, whose demands remain unsettled parties)iéued-
the special proceeding. Each party to the special proceeding shal{d) A statement that no debt of the corporation remains unpaid.
be served with a copy of the petition as provided i804..14 (e) A statement that the incorporators or the board of directors,
(4) Thejurisdiction ofthe court in which the special proceedspecifyingwhich, authorized the dissolution in accordance with
ing is brought under sulf2) is plenary and exclusive. The courthis section.
may appoint one or more persons as appraisers to receive evideng®) A corporation is dissolved under this sectionthe efiec-
andrecommend decision on the questiorfaif value. An ap tive date of its articles of dissolution.
praiserhas the power described in the order appointing him or heristory: 1989 a. 3031995 a. 27
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180.1402 Dissolution by board of directors and share- busines®xcept that which is appropriatewind up and liquidate
holders. (1) (a) A corporatiors board of directors may pro its business and firs including the following:

posedissolution for submission to the shareholders. (a) Collecting its assets.
(b) The board of directors may condition its submission of the (b) Disposing of its properties that will not be distributed in
proposalfor dissolution on any basis. kind to its shareholders.

(2) Thecorporation shalhotify each shareholdewhether or  (c) Dischaging or making provision for dischging its liabilk
not entitled to vote, of the proposed shareholders’ meeting in aies.

cordancewith s.180.0705 except the notice shatate that the d) Distributing its remainina propersmona its shareholders
purposepor one of the purposes, of the meeting is to consider aﬁ@éo)rdingto theirginterests. g properamong

to act upon dlsgoIV|ng the corporatlon. . . (e) Doing every other act necessary to wind up and liquidate
(3) Unlessthis chapterthe articles of incorporation, bylawsijts husiness and fafrs.

adoptedunder authority granted in the articles of incorporation or . . .

actingunder sub(1) (b), the boarcbf directors requires a greatering(.z) Dissolutionof a corporation does not do any of the follow
voteor a vote by voting groups, the proposalligsolve is adopted (a) Transfer title to the corporatianpropert
if approved by anajority of all the votes entitled to be cast on the P perty

proposal. Dissolution is authorized upatoptionof the propos (b) Prevent transfer of its shares or securities, although the au
al. thorizationto dissolve may provide for closing the corporason’
History: 1989 a. 3031991 a. 16 share transfer records.

(c) Subject its directors orfifers to standards of conduct-dif
180.1403 Articles of dissolution for dissolution under ferentfrom those prescribed in this chapter
s. 180.1402. (1) At any time after dissolutiois authorized un (d) Change any of the following:

ders.180.1402 the corporation may dissolve Hglivering to the ; ; ;
departmentor filing articles of dissolution that include all of the Srl]érgﬁgf(;g?;r voting requirements for teard of directors

fOHOW'r_}% fh i 2. Provisions for selection, resignation or removal afiitsc
(2) The name of the corporation. torsor oficers or both.

(b) The date on which dissolution was authorized. 3. Provisions for amending itsticles of incorporation or by
_(c) A statement that dissolution was authorized in accordariggvs.
with s.180.1402 _ _ _ (e) Prevent commencement of a civil, crimiraiministrative
(d) If the corporation is to retain tlexclusive use of its name or investigatory proceediny or against the corporation in its
for less than 120 days after théeefive date of its articles of dis corporatename.

solution,as provided in s80.1405 (3)a statement specifying the () Abate or suspend a civil, criminal, administrative or investi

shorterperiod. . . gatoryproceeding pending by or against the corporaiiothe ef

~ (2) A corporation is dissolved under this sectinthe eflec-  fective date of dissolution.

tive date of its articles of dissolution. (g) Terminatethe authority of the registered agent of the corpo
History: 1989 a. 3031995 a. 27 ration.

180.1404 Revocation of dissolution. (1) A corporation __(3) Exceptas provided in s180.1421 (4)jandunless a dis
may revoke its dissolution authorized under 180.14010r SOlVedcorporation registers its corporate name und#8@.0403

s . : (2), the dissolved corporation retains the exclusive use of its cor
&32'1402 within 120 days after thefettive dateof the dissolu poratename for 12@ays after the &ctive date of its articles of

. . . . . dissolutionor for ashorter period if specified in its articles of-dis
(2) Revocation of dissolution shall be authorized in the sar@élutignlunder 5180_1403p(1)| (d)l peciiedint I !

mannerthat the dissolution was authorized, excepbtberd of di History: 1989 a. 303
rectorsmay revoke the dissolution if any thle following applies:
(a) The dissolution was authorized by the incorporators unde$0.1406 Known claims against dissolved  corpora -
s.180.1401 tion. (1) Except as provided in suft), a dissolved corporation
(b) The authorization of dissolution permits revocation by ag'@y dispose of the known claims against it by following the pro
tion of the board of directors alone, without shareholder actiorgeduredes.crlbed in this SEC.IIOI’I. . . '
(3) After the revocation of dissolution is authorized, the cor . (2) A dissolved corporation majeliver written notice of the

porationmay revoke the dissolutidoy delivering to the depart dissolutionto known claimants at any time after thieefive date
mentfor filing articles ofrevocation of dissolution, together with©f the dissolution. The written notice is subject 80.0141 (5)

acopy of its articles of dissolution, that include all of the foow@ndshall include all of the following:

ing: (a_) A description of the information that mustiheludedin
(a) The name of the corporation. aclaim. N _
(b) The efective date of the dissolution that is revoked. (b) The mailing address where a claim may be sent.

(c) The deadline, which may not be fewer than 120 détes

(c) The date that the revocation of dissolution was amhoriz?ﬁéwritten notice is déctive under 180.0141 (5)by which the
(d) A statement that the revocation of dissolution aatho dissolvedcorporation must receive the.claim.

rizedin the same manner as the dissolution or that the revocatio o . .
of dissolution was authorized by the boardiioéctors under sub. rkd). A statement that the claim is barred if not received by the
deadline.
(@) @or (). f a clai is notified ided b he clai
(4) Onthe efective dateof the articles of revocation of dis __(3) If aclaimant is notified as provided by s(®), the claim
solution,therevocation of dissolution shall relate back to and tal?é‘ts.glaém agatl)nst t_rf1e dlssg)l\éedf clcl)rp(_)ratlon II'S barred, except as
effectas of the déctive date of the dissolution, and the cor[.-)orzi)rovI eain Su, (4), i gny of t ,e 0 owmg. applies: .
tion may resume carrying on its business as if dissolution had nev (8) The claimant fails to deliver the claim to the dissolved cor
er occurred. porationby the deadline specified in the notice.
History: 1989 a. 3031995 a. 27 (b) The dissolved corporation rejetit® claim and the claim
antdoes not bring a proceeding to enforce the claim within 90 days
180.1405 Effect of dissolution. (1) A dissolved corpora afterwritten notice of the rejection isfettive under s180.0141
tion continues its corporate existence but may not carry on a®.
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(4) This section does not apply to any of the following: (2) Thecorporation does not have on file its annual repitt
(a) A claim based on a contingent liability or an event occuthe department within one year after it is due.
ring after the dkctive date of the dissolution. (3) Thecorporation is without a registered agent or registered

(b) The liability of a corporation for an additional assessmeaffice in this state for at least one year
unders.71.74or for sales and use taxes determined as owing un (4) The corporation does naiotify the department within one
ders.77.59 yearthat its registered agent or registerditethas been changed,

History: 1989 a. 303 thatits registered agent has resigned or that its registefied of
hasbeen discontinued.

(5) Thecorporations period of duration stated s articles of
iaﬁorporationexpires.

istory: 1989 a. 3031991 a. 161995 a. 27

180.1407 Claims against dissolved corporation  gener-
ally. (1) A dissolved corporation may publish notickits dis
solutionand request that persons with claims, whether known
unknown, against the corporation or its directorsficafrs or

shareholdersin their capacities as such, prestrm in accord é 0.1421 Procedure for and effect of administrative

ancewith the notice. The notice shall be published as a class 1 : :
: ; : L solution. (1) If the departmendetermines that one or more
tice, under ch985, in a newspaper of general circulation in th roundsexist Lgnzjer 3180.1220for dissolving a corporation, the
county where the dissolved corporatierprincipal ofice ot if departmenshall give the corporatiomnder $180.0141notice of
nonein this state, its registeredfick is or was last located. Thethe determination. Notwithstanding580.0141 (2) (h)(3), and

notlcesAhz(ajII |ncl_u?e allfotfhthg iollow[[ng: that tibeludedi (4), the notice shall be in writing and addressed to the registered
(@) escription of the information that mustibeludedin  qffice of the corporation.

aclaim. N ) (2) (@) Within 60 days after the notice takefiect under s.
(b) A mailing address where the claim may be sent. 180.0141(5) (a) the corporation shall correct each ground for dis
(c) A statement that a claim against the dissolved corporatighiution or demonstrate to the reasonable satisfacifche de

or its directors, dicers or shareholders is barred unless a precegghrtmentthat each ground determined by ttepartment does not

ing to enforce the claim is brought within 2 years after the publicaxist.

tion date of the notice. , , , (b) If the corporation fails to satisfy p4a), the department
(2) Exceptas provided in sulf3), if the dissolved corporation shalladministratively dissolve the corporation. The department
publishesa newspaper notice in accordance with §llba claim  shajlenter a notatiom its records to reflect each ground for-dis
againstthe dissolved corporation or its directorsiaef's or share  spjutionand the déctive date of dissolution and shall give the
holdersis barred unless the claimant brings a proceeding-to @rporationunder s.180.0141notice of those factsNotwith-
force the claim within 2 years after the publication date of th§andings. 180.0141 (2) (h)(3), and(4), the notice shall be in

newspapenotice, if the claimant is any of the following: writing and addressed to thegistered dice of the corporation.
(8) A claimant who did not receive written notice under s. (om) (a) If a notice under sulfl) or (2) (b)is returned tdhe
180.1406 departmenas undeliverable, the department shall again give no

(b) A claimant who delivered his or her claim to the dissolvegte to the corporation under $80.0141 Notwithstanding s.
corporation by the deadline set undet&0.1406if the dissolved 180.0141(2) (b), (3), and(4) and except as provided under.par

corporationhas not acted on the claim. (b), the notice under this paragraph shall be in writing and ad
(c) A claimant whose claim is contingent or based oevamt  dressedo the principal dfce of the corporation.
occurringafter the dective date of the dissolution. (b) If the notice under pafa) is returned to the department as

(3) Thissection does not apply to the liability of a corporationndeliverableor if the corporatiors principal ofice cannot be de

for an additional assessment undefis74 for an additional as terminedfrom therecords of the department, the department shall
sessmenof real estate transfer fees undefs260r for sales and give the notice by publishing a class 2 notice unde®88in the
usetaxes determined as owing unde¥ .59 official state newspaper

History: 1989 a. 3031993 a. 205 (3) Sections180.1405 (1)and(2) and180.1406to 180.1408
180.1408 Enforcing claims. (1) A claim not barredinder applyto a corporatlpn that IS admlnlstra.tlvely dlssplved.
s.180.14060r 180.1407may be enforced against the dissolved (4) The corporatiors right to theexclusive use of its corporate
corporationto the extent of its undistributed assets. name terminates on thefedtive date of its administrative disselu

tion.

(2) If the dissolved corporatisnassets have bedistributed History: 1989 a. 3031995 a. 272001 . 44

in liquidation, a claim not barred under180.14060r 180.1407
may be enforcedigainst a shareholder of the dissolved corpor. : : L Lo
tion to the extent of the shareholteproportionate share of the;il80'1422 Reinstatement following administrative dis

claim or the corporate assets distributed to him or her in quuid%omuon' (1) A corporation that is administratively dissolved
tion, whichever is lesshut a shareholdes total liability for all ayapply to the department for reinstatement. The application

. - > shallinclude all of the following:
claimsunder this section may not exceed the total amouwagsafts : .
distributed to him or herAs computed for purposes of this subsec_ () The name of the corporation and tHfeifve date of its ad
tion, the shareholdés proportionate shaw the claim shall re Ministrativedissolution. ) o )
flect the preferences, limitations and relative rights of the class or(b) A statement that each ground for dissolution either did not
classesf shares owned by the shareholder as well as the num@égstor has been cured.
of shares owned, and shall égual to the amount by which pay  (c) A statement that the corporatisnhame satisfies s.
mentof the claim from the assets of the corporation before di80.0401
solutionwould havereduced the total amount of assets to be dis (2) (a) The department shalancel the certificate of disselu

tributedto the shareholder upon dissolution. tion and issue a certificate of reinstatement doatplies with par
History: 1989 a. 303 (b) if the department determines all of the following:

180.1420 Grounds for administrative dissolution. ~ The 1. That the applicationontains the information required by

departmentmay bring a proceedingnder s180.1421to adminis ~ Sub.(1) and the information is correct.

tratively dissolve a corporation if any of the following occurs: 2. That allfees and penalties owed by the corporation to the

(1) The corporation does not pawithin oneyear after they departmentinder this chapter have been paid.
aredue, any fees or penalties due the department under this chagb) The certificate of reinstatement shall statedigartmens
ter. determinationunder par(a) and the déctive date of reinstate
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ment. The department shall file the certificate gndvide a copy  As l#sled ir& SL:b- I(2) k(b)f, “Oll))ptressia/? _c%ndtf,ct” m?ﬁg,sm bufr?:nsome, hartsh and
: ; : wrongful conduct; a lack of probity and fair dealing in of the company to
to the corporation or its representative. the prejudice of some of its members; or a visual departure from the standards of fair
(3) Whenthe reinstatement becomeseefive, it shall relate dealing,and a violation of fair playto which every shareholder who entrusts money
backto and take déct as of the édctive date of the administrative 1 oS ﬂ‘““e‘l‘gtgé)e'mge“se” Water Viorks, Inc.218 Ws. 2d 761
: . - - . W, . App. .
dissolution,and the corporation may resume carrying on its-busi To bring an individual claim for breach of fiduciary duye complaint must allege

nessas if the administrative dissolution had never occurred. faPtSSL.Jlﬁﬁie'g# if provedi,to shTor\:v anl Ir:#%/ p'terslonall1 to tltf cgomprhaijne;nt, dratf;ehr tgan
; . - primarily to the corporation. The plairftiinust alsoshow that each defendant ha
?tl]story. 1989 ?' 3031;391 ﬁ' 1731993 a. A21’41995 a 271997 a 2I7d ing th fiduciary duty to the plaintifin respect to corporatefafrs thatto each defendant
esgcdreta&y 0 sLate as the power to relrl}state gsc\(/)\;pozrgtlog only ”””29 the fyRstitutesa breach. Generally a claim of waste of corporate assets must be brought
yearperiod under sub. (1). vanue, Inc. vL.a Follette,1 s. 2d 409515 N.W in a derivative actioand not as a direct action. Rege®aige, 2001 WI App 7242
339(Ct. App. 1994). Wis. 2d 278 626 N.W2d 302

180.1423 Appeal from denial of reinstatement. ~ (1) If ~ 180.1431 Procedure for judicial dissolution. (1) It is
the department denies a corporat®ipplication foreinstate  notnecessary to make shareholders parties to a proceeding to dis

mentunder $180.1422 the department shall serve the corporasolvea corporation unless relief is sought against them individual
tion under s180.0504with a written notice that explains each-realy,

sonfor denial. _ ) _ (2) A court in a proceeding brought to dissolve a corporation
(2) Thecorporation may appeal the denial of reinstatement figay issueinjunctions, appoint a receiver pendente lite with all the

the circuit court for the county where the corporatiprincipal  powers and duties that teeurtdirects, take other action required

office or, if nonein this state, its registeredio® is located, within  to preservehe corporate assets wherever located and carry on the

30 days after service of the notice of denial is perfected. The cpusinesf the corporation until a full hearing can be held.

porationshall appeal by petitioning the court to set aside the disHistory: 1989 a. 303

solutionand attaching to the petition copielsthe departmerg’ ) ) S

certificate of dissolution, the corporatisvapplication forein-  180.1432 Receivership. (1) A court in a judicialprocees

statementind the departmesthotice of denial. ing brought to dissolve a corporation may appoint one or mere re

(3) The court may order the department to reinstate the greiversto wind up and liquidate the business arfliaf of thecor-

solvedcorporation or may take other action that the court censiPration. The court shatold a hearing, after notifying all parties
ersappropriate. to the proceeding and any interested persons designated by the

. . . . .court, before appointing a receivefhe court appointing a receiv
prcn(gt)ae-g?negcsourts final decisiormay be appealed as in other C'V"gr hasexclusive jurisdiction over the corporation and all of its

History: 1989 a. 3031995 a. 27 propertywherever located. _

This section provides an appeal to circuit court only if the application for reinstate (2) Thecourt may appoint as a receiver a natural persor, a do
mentwas timely filed and denied under s. 180.1422. Casanova Retail Liquor Stereesticcorporationor a foreign corporation authorized to transact
Inc. v. State 196 Ws. 2d 947540 N.W2d 18(Ct. App. 1995). businessn this state. The court may require the receiver to post

180.1430 Grounds for judicial dissolution. The circuit bond,with or without sureties, in an amount thiz¢ court directs.

courtfor the county where the corporatisgrincipaloffice or, if (3) The court shall describe the powers and duties of the re
nonein this state, its registeredfick is or was last located may CeIVerin its appointing ordewhich may be amended from time
dissolvea corporation in a proceeding: to time. Among othepowers, the receiver may do any of the fol
; N lowing:
1) By the attorney general, if arof the following is estab . .
Iish(er: y y9 of ¢ (a) Dispose of all or any part of the assets of the corporation
hereverlocated, at a public or private sale, if authorized by the

(a) That the corporation obtained its articles of incorporatiq
through fraud.
(b) That the corporation has continued to exceed or abuse F%

authority conferred upon it by law . . . . .
(2) By a shareholdeif any of the following is established: (4) Thecourt f_rom time to time du_rlng the recelvershlp may
Y ) Y wing * _order compensation and expense disbursements or reimburse
(a) That the directors are deadlocked in the management of fhentsmade to the receiver and the receiwepunsel from the as

corporateaffairs, the shareholders are unable to break the-deagdtsof the corporation or proceeds from the sale of the assets.
lock and, because of the deadlock, either irrepariajley to the  History: 1989 a. 303

corporationis threatened or being $effedor the business and-af

fairs of the corporation can no longer be conducted to the advd®0.1433 Decree of dissolution. (1) If after a hearinghe

tageof the shareholders generally courtdetermines that one or more grounds for judicial dissolution
(b) Thatthe directors or those in control of the Corporatioﬁescrlbedn s.180.1430exist, it may enter a decree dlSSOlVlng the

haveacted, are acting avill act in a manner that is illegal, oppres Corporationand specifying the ffctive date of thelissolution.
sive or fraudulent. Theclerk of the court shall deliver a certified copy of the decree

(c) That the shareholders are deadlocked in voting power dRd"€ department for filing. ) _ )
havefailed, for a period that includes at least 2 consecutive annual(2) After entering the decree of dissolution, the court shall di

meetingdates, to elect successors to directors whose terms higfdthe winding up and liquidation dlie corporatiors business

urt.
b) Sue and deferid the receivés name as receiver of the cor
ationin all courts of this state.

qualification of their successors. claimantsin accordance with s$80.1406and180.1407
(d) That the corporate assets are being misapplied or wastefStoY: 1989 a. 3031991 a. 161995 a. 27
(3) By a creditorif any of the following is established: 180.1440 Delivery to state treasurer . Assets of @issolved

(a) That the creditds claim has been reduced to judgment, theorporationthat should be transferred to a creditdaimantor
executionon the judgment returned unsatisfied and the corpoighareholdeof the corporation and are unclaimetll be reduced
tion is insolvent. to cash and shall be reported and delivered to the state treasurer as

(b) That the corporation has admitiedwriting that the credi Providedunder ch177.
tor’s claim is due and owing and the corporation is insolvent. ~ History: 1989 a. 303
(4) By the corporation, to have its voluntary dissolution-con

tinuedunder court supervision. SUBCHAPTERXV
(5) Under s946.87
History: 1989 a. 303359, 1991 a. 16 FOREIGN CORPORAIONS
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180.1501 Authority to transact business required. owedis paid. The attorney general may enforce a foreign cerpora
(1) A foreign corporation may not transact business in this staien’s obligation to payo the department any amount owed under
until it obtains a certificate of authority from the department. this subsection.
(2) Activities that for purposes of sulil) do not constitute ~ History: 1989 a. 3031995 a. 27
transactingougipess in this'state inclu'de but ar_e_not _Iimited 10:180.1503 Application for certificate of authority . (1) A
_(a) Maintaining, defending or settling any civil, criminal; adforeign corporation mayapply for a certificate of authority to
ministrativeor investigatory proceeding. transactbusiness in this state by delivering an application to the
(b) Holding meetings of the board of directors or shareholdetepartmenfor filing. The application shall set forth all of the-fol
or carrying on other activities concerning internal corporate déwing:
fairs. (a) The name of the foreign corporation ibits name is un
(c) Maintaining bank accounts. availablefor use in this state, a corporate name that satisfies s.
(d) Maintaining ofices or agencies for the transfexchange 180.1506
and registrationof the foreign corporatios’securities or main (b) The name of the state country under whose law it is-in
tainingtrustees or depositaries with respect to those securitiegorporated.
(e) Selling through independent contractors. (c) Its date of incorporation and period of duration.
(f) Soliciting or obtaining orders, whether imail or through (d) The street address of its principdia.
employeesor agents or otherwise, if the orders require acceptance(e) The address of its registerefias in this state and the name

outsidethis state before they become contracts. of its registered agent at thafiog.

(9) Lending money or creating or acquiring indebtedness, (f) The name and usual business address ofdadatshcurrent
mortgagesand security interests in property directorsand oficers.

(h) Securing or collecting debts or enforcing mortgagessend  (g) A statement of the aggregate number of shares which it has
curity interests in property securing the debts. authorityto issue, itemized by classgsr value of shares, shares

(i) Owning, without more, property without par value, and series, if arwithin a class.

(i) Conducting an isolateansaction that is completed within  (h) A statement of the aggregate number of its issued shares
30 days and thas not one in the course of repeated transactiotiemizedby classes, par value of shares, shares withowgze,

of a like nature. andseries, if anywithin a class.
(k) Transacting business in interstate commerce. (i) The amount of paid-in capital and the nundoed value of
History: 1989 a. 3031995 a. 27 shareof capital stockssued without par value. The value of eapi
tal stock without par value, for thmirpose of such statement and
180.1502 Consequences of transacting business for the purpose of computing filing fees, shall be taken as the

without authority . (1) A foreign corporation transacting busi amountby which the entire property of the foreign corporation ex
nessin this state without a certificate of authorifya certificate ceedsits liabilities other than suatapital stock without par value,

of authority is required under 530.1501 may not maintain a pro but each share of the capital stock without par value shall be
ceedingin any court in this state untildbtains a certificate of au deemedo be of the value of not less than $10.

thority. ()) The proportion of its capital which is represented in this
(2) Neitherthe successor to a foreign corporation that transtateby its property to be located or to be acquired in this state and
actedbusiness in this state without a certificate of authoffity by its business to be transacted in this state. pfdortion of cap
certificateof authority was required underl80.1501 nor the as ital employed in this state shall be computed by taking the estimate
signeeof a cause of action arising out of that business may-maéf the gross business of the foreign corporation to be transacted in
tain a proceeding based on that cause of action icauny in this this state in the following year and adding the same to the value
stateuntil the foreign corporation or its successor obtains a eertifif its property to be located or to &equired in the state. The sum
cateof authority soobtained shall be the numerator of a fraction of which the de
(3) A court may stay a proceeding commenced by a forei?ﬁmin_ator shall consist dfie est_imate_of its total gross business
corporationijits successor assignee until it determines whethefor said year added to the valokits entire property The fraction
theforeign corporation or its successor requires a certificate-of &9 obtained shall represent the proportdithe capital within the
thority. If it so determines, the court may further stay the proceeiate. For the purposes of this sectitine estimate of the business
ing until the foreign corporation dis successor obtains the certifi to be transacted and the property to be located or to be acquired
cate. in the state shall cover the period when it is estimated the foreign
(4) Thefailure ofa foreign corporation to obtain a certificatec0rporationwill commence business in this state to and including
of authoritydoes not impair the validity of its corporate acts or itgeceémbeB1of that year The department may demand, as a con
title to property in this state or prevent it from defending any civffition precedent tassuing a certificate of authorjtguch further
criminal, administrative or investigatory proceeding in this statd!formationandstatements as the department considers proper in
. . . . derto determine the accuracy of the application submitted under
(5) (a) A foreign corporation that transacts business in th? is section
statewithout a certificate of authorityf a certificate ofauthority - . . .
is required under £80.1501 is liable to this state, for eagkar (2) Theforeign corporation shall deliver with the completed

or any part ofa year during which it transacted business in th plig:atiorclg Cﬁrtificate of st?tus, or simri]lgirojc:acl)chum.ent, iy
statewithout a certificate of authoritjn anamount equal to all of thenticatedy the secretary of state or ot aving custe
thefollowing: dy of corporate records in the state or country under whose law it

is incorporated. The certificate shall be dated no earlier@ban
daysbefore its delivery
History: 1989 a. 3031993 a. 2141995 a. 27

1. All fees and other chges that wouldhave been imposed
by this chapter on the foreign corporation had it duly apfted
andreceiveda certificate of authority to transact business in this
stateas required by 480.1501and thereafter filed all reports-re 180.1504 Amended certificate of authority . (1) A for-

quiredby this chapter eign corporation authorized to transact business in this state shall
2. Fifty percent of the amount owed under subadr $5,000, obtain an amended certificate of authority from the department if
whicheveris less. theforeign corporation changes any of the following:

(b) The foreign corporation shall pay the amount owed under (&) Its corporate name or the fictitious name under which it has
par.(a) to the department, and the department may not issue a &enissued a certificate of authority
tificate of authority to the foreign corporatiamtil the amount (b) Its date of incorporation or the period of its duration.
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(c) The state or country of its incorporation. satisfactory to the department to change its name to a name that
(2) The requirements of $80.1503 (1) (ajo (h) and(2) for IS distinguishablge upothe records of the department from the
obtainingan original certificate of authority apply to obtaining afameof the applicant.
amendedtertificate under this section except that a foreign eorpo (b) The applicant delivers to the department a certified copy
rationis not required to delivea certificate of status with an-ap of a final judgment of a court of competent jurisdiction establish
plication solely to change a fictitious name. ing the applicans right to use the name applied for in this state.
History: 1989 a. 3031991 a. 161993 a. 2141995 a. 272001 a. 44 (4) A foreign corporation may use in this state the name, in

180.1505 Effect of certificate of authority . (1) A certifi- cludingthe fictitious name, that is used in this stagea domestic

cateof authority issued to a foreign corporation authorizes the f Orﬁ)r? éigg?ﬁ{sasqgig?fr;oé ?clggicr? ré)c?rrag'rgg Oiw:gr'égﬂ t%{ggg act
eign corporation to transact business in this state, subject to g P proposing

right of the state taevoke the certificate under 930.1530to ehas done any of the foIIowmg:. . .
180.1532 (a) Memged with the other domestic corporation or foreign

(2) A foreign corporation with a valid certificate afithority poration. - .
hasthe same but no greater rights and has the same but no greaté?) Been formed by reganization of the other domestic €or
privilegesas, and, except as otherwise provitgdhis chapter Porationor foreign corporation.
is subject to the same duties, restrictions, penalties and liabilities(C) Acquired all or substantially all of the assets, including the
now or later imposeadn, a domestic corporation of like characteicorporate name, of thetherdomestic corporation or foreign eor

(3) This chapter does not authorize this state to regulaarthe Poration.
ganizationor internal afairs of a foreign corporatioauthorized (5) If aforeign corporatioauthorized to transact business in

to transact business in this state. this state changes its corporate name to one that does not satisfy
History: 1989 a. 303 sub. (2), it may not transact business in this state uriber
) ) changedhame until it adopts a name satisfying S@).andob-
180.1506 Corporate name of foreign corporation. tainsan amended certificate of authority undet&0.1504

(1) If the corporate name of a foreign corporatonot available  History: 1989 a. 3031993 a. 12; 1995 a. 2797; 1997 a. 79
undersub.(2), the foreigncorporation, to obtain or maintain a-cer
tificate of authority to transact business in thtigte, may use a fic 180.1507 Registered office and registered agent of
titious name to transact business in this stateldlivers to the de foreign corporation. Each foreign corporation authorized to
partmentfor filing a copy of the resolution of its boarddifectors, transactusiness in this state shall continuously maintain in this
certified by any of its dicers, adopting the fictitious name. statea registered fite and registered agent. The registeréd®f

(2) (a) Except as authorized by s(®) or (4), the corporate May, but need not, be the same as any of its places of business. The

name,including a fictitious name, of freign corporation must registeredagent shall be any of the following:
be distinguishable upon the records of the department froof all (1) A natural person who resides in this statd whose busi

the following names: nessoffice is identical with the registeredfiok.
1. Thecorporate name of a domestic corporation or a foreign (2) A domestic corporatiorg nonstock corporation, a limited
corporationauthorized to transact business in this state. partnershipa registered limited liability partnership, or a limited
2. A corporate name reserved or registered und@0s0402 liability company incorporated, registered, oganized in this
180.0403181.04020r 181.0403 state,whose businessfide is identical with the registerexdfice.

3. The corporate name of a dissolved corporation or-a dis (3) A foreigncorporation, nonstock corporation, limited part
solvednonstock corporation that has retainedetkelusive use of nership registered limited liability partnership, or limited liability
its name under €.80.1405 (3)pr 181.1405 (3)respectively companyauthorized to transact business in this state, whose busi

4. The fictitious name of another foreign corporation or-nofessoffice is identical with the registeredfiof.
stockcorporation authorized to transact business in this state. History: 1989 a. 3031993 a. 12, 2001 a. 44

5. The corporate name of a nonstock corporation ineorpi)80.1508 Change of registered office or registered

ratedin this state. o , agent of foreign corporation. (1) A foreign corporatiorau
6. The name of a limited partnership formed under the laorizedto transact business in this state may change its registered

of, or registered in, this state. office or registered agent, or both, by delivering to the department

7. The name of a cooperative association incorporatad or for filing a statement of change that, except as provided ir{Z}b.
thorizedto transact business in this state. includesall of the following:

8. The name of a limited liability companyganized under  (a) The name of théoreign corporation and the name of the
the laws of, or registered in, this state. stateor country under whose law it is incorporated.

9. The name of a limited liabilitpartnership formed under  (b) The street address of its registerditef as changed.
thelaws of, or registered in, this state. (d) The name of its registered agent, as changed.

(b) The corporate name of a foreign corporation is not distin (f) A statement that after the change or changes are made, the

guishablefrom a name referred to in p@) 1.t09. if the only dif  gyreetaddresses of its registeredicd and the businessfize of
ferencebetween it and the other name is the inclusicabsence s registered agent will be identical.

of a word or words referred to in 530.0401 (1) (a) lor of the

words“limited partnership”, “limited liability partnership”, “co (2) If aregistere@dgent changes the street address of his or her

PR il ” D business dice, he or she may change the street address of the re
ohperatlve or “limited liability company” or an abbreviation of isteredoffice of any foreign c)(l)rporagtgion for which hegire is the ’
thesewords. . . registered agent by notifying the foreign corporation in writing of
(3) A foreign corporation may apply to the department fer ay,e change and by signing, either manually or in facsimile, and de
thorizationto use in this state a name tignhot distinguishable livering to the department for filing a statemeritchange that

upontherecords of the department from one or more of the nal lieswith sub.(1) and recites that the foreign corporation has
describedn sub.(2). The department shall authorize use of thSeer?nL)tifield o;Jth'(e Z:hange. ! 9 poratl

nameapplied for if any of the following occurs: History: 1989 a. 3031991 a. 2691995 a. 27

(a) The other foreign corporation or the domesticporation,
limited liability company nonstock corporation, limited partrer 180.1509 Resignation of registered agent of foreign
ship, limited liability partnership or cooperative associatbmm  corporation. (1) The registered agent of a foreign corporation
sentsto the use in writing and submits an undertaking in a formayresign by signing and delivering to thepartment for filing
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a statement of resignation that includes all of the following infod80.1520 Withdrawal of foreign corporation. (1) A for-

mation: eign corporation authorized to transact business in this staye
(a) The name of the foreign corporation for which the regigot withdraw from this state until it obtains a certificate of with
teredagent is acting. drawal from the department.
(b) The name of the registered agent. (2) A foreign corporation authorized to transact busirness

(c) The street address of the foreign corporasicntrenteg  this State may applior a certificate of withdrawal by delivering
isteredoffice and its principal dice. anapplication to the department for filing. The application shall

(d) A statement that the registered agent resigns. Incyejl()je'?rllleo;::r?ef?;ot\évgiign corporation and the name of the
dissz?ntlifnﬁgg“cable' a statement that the registertideois also stateor country under whose law it is incorporated.

. . (b) A statement that it is not transacting business in this state
to t(ﬁg f’git;ggl'ggr&er ;tigtr?r:teig' gr'ﬁ] ggg‘zggent shall mail a CORMdithat itsurrenders its authority to transact business in this state.

- S . . . . (c) A statement that it revokes the authority of its registered
terés(‘j)ofgzg Egﬂ?sré%tr'%?] Lljse(ejﬁéocr?\tlr?eaggr’ligraoe‘%lrgcea%ﬁ(l)vtvr?r?gr'egls agentto accept service on its behalf and that it consents to service

) . of process under $80.1510 (3and(4) in any civil, criminal, ael
(a) Sixty days after the department receives the statementQhistrativeor investigatory proceeding based a cause of ac

resignatiorfor filing. tion arising while it was authorized to transéeisiness in this
(b) The date on which the appointment of a successor regigate.
teredagent is déctive. (d) The mailing address of its principafiog, if differentfrom

History: 1989 a. 3031995 a. 27 thatshown on its most recent annual report.

180.1510 Service on foreign corporation. (1) Exceptas . (€) Acommitment to notify the department in the future of any
providedin subs(2) and(3), the registered agent of a foreign-corchangein the mailing address of its principafioe.
porationauthorized to transact business in this state is the foreign(f) The highest proportion of its capital which is or was repre
corporation’sagent for service of process, notice or demand rgentedn this state by its property located and business transacted
quiredor permitted by law to be served ihre foreign corporation. in this state at any time since list fee payment on its capital fep

(2) A foreign corporation authorized to transact busiriess resentation.The proportion of capital employe_d in this state shall
this state may be served in the manner providesiib.(4) if the b€ computed as provided undet80.1622 (1) (ipxcept thatef-
foreign corporation has no registered agent or its registgedt ere.nceshall be to the current year rather than the preceding one.
cannotwith reasonable diligence be served. History: 1989 a. 3031995 a. 27

(3) A foreign corporation formerly authorized to transacf{gp.1530 Grounds for revocation. (1) Except as provided
businessn this state may be served in the manner provided in Syp.syp. (1m), the department may bring a proceeding under s.
(4) in any civil, criminal, administrative or investigatory proceed) go.1531to revoke the certificate afuthority of a foreign corpo
ing based on a cause aftion arising while it was authorized toration authorized to transact business in this state if any of the fol
transacbusiness in this state, if the foreign corporation has doggying applies:

any of the following: _ o (@) The foreign corporatiofails to file its annual report with
(a) Withdrawn from transacting businessthis state under s. the department within 4 months after it is due.

180.1520 . . , (b) Theforeign corporation does not payithin 4 months after
(b) Had its certificate of authority revoked undet&0.1531  theyare due, any fees or penalties due the department under this
(4) (a) With respect to a foreign corporation described in subhapter.

(2) or(3), the foreign corporation may be served by registered or (¢) The foreign corporation is without a registered agent er reg
certified mail, return receipt requested, addressed to the foreigferedoffice in this state for at least 6 months.

corporationat its principal dice as showron the records of the ) 16 foreign corporation does not inform the department

departmentexcept as provided in pab). Service is perfected |\ qers 180.15080r 180.1509that its registered agent or regis

underthis paragraph at the earliest of the following: teredoffice has changed, that its registered agent has resigned or
1. The date on which the foreign corporation receives theatits registered dice hasbeen discontinued, within 6 months

mail. o of the change, resignation or discontinuance.

2. The dateshown on the return receipt, if signed on behalf (e) The foreign corporationbtained its certificate of authority
of the foreign corporation. throughfraud.

3. Five days after it is deposited time U.S. mail, if mailed (f) The department receives a duly authenticated certificate
postpaidand correctly addressed. from the secretary of state or othefi@él having custody of cer

(b) 1. Except as provided in suldtl, if the address of thier-  poraterecords in the state or country under whose lavicieagn
eign corporatiors principal ofice cannot beletermined from the corporationis incorporated stating thiithas been dissolved or
recordsof the department, the foreign corporation may be serveiappeareds the result of a mger.
by publishing a class 3 notice, under 885, in the community  (1m) If the department receives a certificate under @)Hf)
wherethe foreign corporatior’principal ofice or registere@f-  anda statement by the foreigmrporation that the certificate is
fice, asmost recently designated in the records of the departmefifpmittedby the foreign corporation to terminate its authority to
is located. transacbusiness in this state, the department shall revoke the for
2. If a process, noticer demand is served by the departmengign corporations certificate of authority under $80.1531 (2)
on a foreign corporation underls80.1531and the address of the (b).
foreign corporatiors principal ofice cannot be determined from (2) A court may revokeinder s946.87the certificate of au
the records of the department, the foreign corporation by thority of a foreign corporation authorized to transact busimess
servedby publishing a class 2 notice, under®85, in the oficial  thjs state. The court shall notify the department of the action, and
statenewspaper the department shall revoke the foreign corporatiasértificate
(5) Thissection does not limit or fafct the right to serve any of authority under s180.1531 (2) (h)
process,notice or demand required or permitted by law to beHistory: 1989 a. 303359 1993 a. 35214 1995 a. 272001 a. 44

servedupon a foreign corporation in any other manner now or )
hereaftempermitted by law 180.1531 Procedure forand effect of revocation. (1) If
History: 1989 a. 3031995 a. 27 the department determines that asremore grounds exist under
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s.180.1530 (1¥or revocation of a certificate afuthority the de (3) Thecourts final decisiormay be appealed as in other civil
partmentshall give the foreigoorporation under 480.0141no-  proceedings.

tice of the determination Notwithstanding s180.0141 (2) (h) History: 1989 a. 3031995 a. 272001 a. 44

(3), and(4), the notice shall be in writing and addressed to the reg

isteredoffice of the foreign corporation. SUBCHAPTERXVI
(2) (a) Within 60 days after the notice takefect under s.
180.0141(5) (a) the foreign corporation shalbrrect each ground RECORDS AND REPORS

for revocation or demonstrate to the reasonable satisfaction of the

departmenthat each ground determined by the department dogsy 1601 Corporate records. (1) A corporation shall keep
not exist. _ _ _ _ aspermanent records awy the following that has been prepared:

(b) If the foreign corporation fails to satisfy pa), thedepart (a) Minutes of meetings of its shareholders and board of direc
mentmay revoke the foreign corporatisrcertificate of authority tors.

by enteringa notation in the departmesitecords to reflect each ) Records of actions taken by the shareholders or board of
groundfor revocation and the fettive date of the revocation. yirectorswithout a meeting.

The department shall give the foreign corporation under s. . . .
180 Olflnotice of eachgground for rev%cationpand tHeative (tc) Reclordsnf?tchtlogs taléer]l 3}/ a (t:ommlt;[jee OLthr? It;oa]}rtcliqof di

: . . ; rectorsin place of the board of directors and on behalf of the cor
dateof the revocation. Notwithstanding180.0141(2) (b), (3),

and(4), the notice shall be in writing and addrestethe regis poration. . _— . .
tered ofice of the foreign corporation. (d2) A corporation shall maintain appropriate accounting re
cords.

(c) 1. If a foreign corporatiog’certificate ofauthority is re
vokedafter December 31, 1991, the department shall reirtbtate
certificateof authority if the foreign corporation does all of the fol
Iowing within the later of _October 4,1993 omtonths after the
effectivedate of the certificate of revocation: by each shareholder

a. Corrects each ground for. revocation. (4) A corporation shall maintain its recordsamitten form or
b. Pays any fees or penalties due the department sndef, another form capable of conversioito written form within a
1801502(5) (a)OI’ $5,000, whichever is less. reasonabldime.
2. A reinstatement under thigaragraph shall relate back to History: 1989 a. 303
andtake efect as of the ééctive date of the revocation, and the

foreign corporation may resume carrying on its busimesif the 1801602 Inspection  of records by shareholders.
revocationnever occurred. (1) In this section,“shareholder” includes a beneficial owner

) . whoseshares are held in a voting trust or by a nominee on the
o2 (8 112 notce under st o (2) (0)is etuned Whe  eneficiaioners behall, ’
P ; P gan g (1m) Exceptas provided in sul§4), a shareholder of a corpo

tice to the corporation under $80.0141 Notwithstanding s. i ) t and th bVl if

180.0141(2) (b), (3), and(4) and except as provided under.par, aelcnmr:n:f)éé?sdper?n a?e C(I)gryb s:gsrg%rg ?s Zta;\;]vjlc;méra&vts'on’

((jb)’ thednotrice under tlh&? para%raph shall be in writing and altr@rincilpal offi(':e.u I'I'oginsgpL:act b;jllaiws und:r this subse(F:)tion Ithe
ressedo the principal dice of the foreign corporation. shareholdeshall give the corporation written notice toatmplies

(b) If the notice under pafa) is returned to the department asith s.180.01410f his or her demand at leasbéisiness days be
undeliverableor if the corporatiors principal ofice cannot be de  fore the date on which he or shishes to inspect and copy the by
terminedfrom therecords of the department, the department shﬁi\,\,s_
give the notice by publishing a class 2 notice undeg8ain the (2) (a) Except as provided in &) and sub(4), a sharehold
official state newspaper _  erof a corporation who satisfies péin) may inspect andopy,
~ (3) Theauthority of a foreign corporation to transact businesfiring regular business hours at a reasonable location spémjfied
in this state, other than as provided i&0.1501 (2)ends on the the corporation, any of the following records of the corporation:
dateshown on the certificateevoking its certificate of authority 1. Excerpts from any minutes or recottlat the corporation

(4) If the departmerdr a court revokes a foreign corporation’is required to keep as permanent records undes1601 (1)
certificateof authority the foreign corporation may be served un > Accounting records of the corporation.
ders.180.1510 (3pnd(4) or the foreign corporaticsregistered 3. The record of shareholders, except as provided in s.
agentmay be served until the registered ageatithority is termi 180.1603(3) ’
nated,in any civil, criminal, administrative or investigatory pro i )
ceedingbased on a causé action which arose while the foreign

corporationwas authorized to transact business in this state. 1. The shareholder has bemshareholder of the corporation
(5) Revocatiorof a foreign corporatior’certificate of auther for at least 6 months before his or her demand under 8yt

ity does not terminate the authority of its registered agent. 0 .
History: 1989 a. 3031991 a. 2691993 a. 351995 a. 272001 a. 44 tcr:)er Slgfgﬁgr?lder holds at least 5% of the outstansiiages of the

180.1532 Appeal from revocation. (1) A foreign corpora 2. The shareholder giveke corporation written notice that
tion may appeal the departmentevocation of its certificatef complieswith s.180.01410of his or her demand at least 5 business
authorityunder s180.1530 (1}o the circuit court for the county daysbefore the date on which he or she wishes to inspect and copy
wherethe foreign corporatiosprincipal ofice or, if none in this therecords. _ _ _
state,its registered dite is located, within 30 days after the notice 3. The shareholdés demand is made in good faith and for a
of revocation takes fefct under s180.0141(5) (a) The foreign Properpurpose.
corporationshall appeal by petitioning thmurt to set aside the 4. The shareholder describes with reasonable particutesity
revocationand attaching to the petition copies of its certificate @fr her purpose and the records that he or she desires to inspect.
authorityand the departmesthotice of revocation. 5. Therecords are directly connected with his or her purpose.
(2) Thecourt may order the departmentéinstate the certifi (c) A person that has delivered the resolutinder s180.1150
cateof authority or may take any other action that the court consi@d) may by giving written notice to theesident domestic corpera
ersappropriate. tion, as definedin s. 180.1150 (1) (c) that complies with s.

(3) A corporation or its agent shall maintain a record of its
shareholdersin a form that permits preparation of a list of the
namesand addresses of all shareholders, by class or series of
sharesand showing the number and class or series of shares held

(b) To inspect and copy any of the records under(parthe
shareholder must satisfy all of the following requirements:
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180.0141inspect and copy the record of shareholders of the resieetas of the end of the fiscal yean incomestatement for that
dentdomestic corporatiorin person or by agent or attorney at anyear,anda statement of changes in shareholders’ equity for the
reasonabléime for the purpose of communicating with the shargear unless that information appears elsewharéhe financial
holdersin connection with the special shareholders’ meeting ustatements.If financial statements are prepared for the corpora
ders.180.1150 (5) tion on the basis of generally accepted accounting principles, the

(3) Therights under this section may not be abolishdirsr-  annualfinancial statements must also be prepared on that basis.
ed by the domestic corporatianarticles ofincorporation or by (2) Onwritten request from any shareholdére corporation
laws. shall mail him or her the latest financial statements.

(4) This section does not fafct any of the following: History: 1989 a. 303

(@) Theright of a shareholder to inspect records under £80.1622 Annual report for department of financial in -

30881'2752??12'Lﬂiﬁ?g;eggldg%zni,lfzt'%?]ttlon with the Corporatlor‘Stitutions. (1) Except as provideih s.180.1921 each domes
yo gant. . tic corporation and eadbreign corporation authorized to transact
(b) The power of a court, independently of this chaierom  sinessn this state shall file with the department annual re

pel the production of corporate records for examination. port that includes all of the following information:

History: 1989 a. 3031995 a. 4001997 a. 27 Th f the d . . f .

Unders. 180.43 (2) (a) [now sub. (2) (b) 3.], cauitiquiry does not end whenever (a) € name of the domestic corporation OI_’ ,Or,e'gn corpora
ashareholder states apyoper purpose for an inspection demand. The court is rion and the state or country under whose law it is incorporated.

quiredto conduct an inquiry intbona fides of the sharehold& demand. Advance ; ; ; ;
ConcreteForm v Accuform. 158 Ws. 2d 334462 N.\W2d 271(Ct. App. 1990). (b) The address of its registereia# andthe name of its regis

teredagent at that @ite in this state.
180.1603 Scope of inspection right. (1) A shareholdés (c) The address of its principalfick.

agentor attorney has the same inspection and copying rights as thgd) The name and business address of each director and princi
shareholdewhom he or she represents. pal officer.

(2) Except as provided in s80.0720 (4pnd180.1604(2), (e) A brief description of the nature of its business.
the corporation may imposa reasonable chge, covering the ) The total number of authorized shares, itemized by class
costsof labor and material, for copies afly documents provided onqseries, if anywithin each class. A foreign corporation shall
to the shareholderThe chage may not exceed the estimated CO?T?rfemize the total number of authorized shares by par value of
of production or reproduction of the records. _sharesand shares without par value. An investment company that
(3) Insteadof allowing a shareholder to inspect and copy itgas an indefinite number of authorized shares shall state that it has
recordof shareholders underk30.1602 (2) (a) 3the corporation declaredan indefinite number of authorized shares.
may provide the shareholder withlist of its shareholders that was (g) The total number of issued and outstanding shares, item

contp)ilgdiwgc;;earéi&r than the date of the sharehdddemand. ;o4 class anderies, if anywithin each class and, with respect
story: & to a foreign corporation, by par value of shares and shares without

180.1604 Court—ordered inspection. (1) If a corporation Parvalue. . .

doesnot within a reasonable time allow a shareholder to inspect(h) With respect to a foreign corporation, the amoaht
andcopy any record described inl&0.1602 (1pr(2), the share paid-incapital and the number and value of shares of capital stock
holderwho complies with s180.1602(1m)or (2), as applicable, issuedwithout par value. The value of capital stock without par
may apply to the circuit court for the county where the corporjalue, for the purpose of such statement and for the purpbse
tion’s principal ofice or, if none in this state, its registeredicé  computingfiling fees shall be taken as the amount by which the

is located for an order to permit inspection and copying of the @tire property of the foreign corporatiexceeds its liabilities
cordsdemanded. otherthan such capital stock without par value, but each share of

(2) If the court orders inspection and copying of the reCorggpltalstockwnhout par value shall be deemed to be of the value
demandedi shall also order the corporation to pay the sharehof@f MOt €ss than $10. _ _ _

er’s costs and expensésgluding reasonable attorney fees,-not (i) With respect to a foreign corporation, the proportion of the
withstandings.814.04 (1) incurred to obtain the ordemless the Capitalrepresented in this state by its property located and busi
corporationproves that it refused inspection in good faiitause Nesstransacted in this state during the preceding yEae propor

it had a reasonable basis for doubt about the right of the shareHdfdh of capital employed in the state shall be computed by taking
erto inspect the records demanded. The order shall also spefidross business of the foreign corporation in the state and add

whether the corporation may impose a geannder s180.1603 ind the same to the value of its property located in the state. The
(2) for copying the records demanded. sumso obtained shall be the numerator of a fraction of which the

(3) If the court orders inspection and copying of the recorggnominatorshall consist of its total gross business of yaialr

demandedit may impose reasonable restrictiamsthe use or dis addedto the value of its entire propertyhe fraction so obtained
tribution of the records by the demanding shareholder shallrepresent the proportion of the capital within the state. The

. : .. departmenmaydemand, as a condition precedent to the filing of
(4) Notwithstandingsub.(1) and 5.180.1602 (2)the circuit ypan0a) report, such further information and statements as the
courtfor the county where the corporatismgrincipaloffice or, if

S - i L : departmentonsiders proper in order to determine the accuwhcy
nonein this state, its registeredio® is located mayn the proper the report submitted
exerciseof its discretion, order the corporation to permit a share o
(2) (a) Information in the annual report shall be current as of

holder of the corporation tinspect and copy any of the record X X
describedn s.180.1602 (2) (a) 1o 3., irrespective of the period ?hedt?é(zoorr;;,\gr];i':)tnheeigggﬁltr:;ﬁ)gritnﬁ) ?r)rig(t:i%tne?e%nuitr):galifyosfhabqo

of time during which the shareholder has been a shareholder o !
numberof shares thate or she owns, if the shareholder proves fi1).() @nd(g) shall be current as of the close of the domestic eorpo
Y ration’s fiscal yearimmediately before the date by which the

aproceeding by the shareholder that he or she satisi86.4602

(2) (b) 3, 4. ands. annualreport is required to be delivered to the department.
History: 1989 a. 3031995 a. 400 (b) Information in the annual report shall be current as of the

dateon which the annual report is executed on behalffofeagn

180.1620 Financial statements for shareholders. corporation,except that thenformation required by sulfl) (f) to

(1) Within 120 days after the close @éch fiscal yeaa corpora (i) shall be current as of the datithe close of the foreign corpera
tion shall prepare annual financial statements, which may be ction’s fiscal year in the 12 months ending on the Septembien-30
solidatedor combinedstatements of the corporation and one anediatelybefore the date by which the annual report is required
more of its subsidiaries, as appropriate, that include a balanebe delivered to the department.
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(3) (a) A domestic corporation shall deliver its annual report (a) Any shares issued to directorsfiadrs or employees pur
to the department in each year following the calendar year swantto approval by the fifmative vote of the holders of a major
which the domestic corporation was incorporated, during the cél of the shares entitled to vote thereon or when authorized by and
endaryear quarter in which the anniversary date of the incorpo@onsistentvith a plan approved by such a vote of shareholders.

tion occurs. (b) Any shares, convertible securities or rights issued ¢ona
(b) A foreign corporation authorized to transact business siderationother than cash.
this state shall deliver its annual report to the department during(c) Treasury shares.

thefirst calendar quarter of each year following the calendar year ) Holders of shares of any class that is preferred or limited
in which the foreign corporation becomes authorized to transagli, ‘gividends or assetse not entitled to any preemptive right.

busmesfsn this stat:a. in the inf . (3) Holdersof shares o€ommon stock are not entitled to any
(4) If an annual report does not contain the informatien rgreemptive right to shares of any class that is preferred or limited
quiredby this section, the departmeshiall promptly notify the re 5510 dividends or assets or to any obligations, unless convertible

porting domestic corporation or foreign corporationwmiting into sharesof common stock or carrying a right to subscribe to or
andreturn the report to it for correction. The notice shall comp cquireshares of common stock.

with s.180.0141 If the annual repois corrected to contain the : .
; : f : . : (4) Holdersof common stock without voting power shall have
informationrequired by this section and delivertecthe depart no preemptive right to sharesafmmon stock with voting power

mentwithin 30 days after theffective date of the notice under s. . . ) . .
180.0141(5), the annual report is timely filed. (5) The preemptive right is only an opportunity &zquire
(5) An annual report is &ctive on the datthat it is filed by sharesor other securities under such terms and conditions as the

the department. boardof directors may fix fothe purpose of providing a fair and

e reasonabl®pportunity for the exercise of such right.
History: 1989 a. 3031991 a. 2691993 a. 351995 a. 27271 History: 1989 a. 3031991 a. 16

180.1706 Certain voting requirements preserved.
SUBCHAPTERXVII (1) Exceptto the extent that the corporatisirticles of incorpo
ration are amended to provide that the voting requirements of s.
APPLICATION OF THIS CHAPTER 180.1003 (3), 180.1103 (3) 180.1202 (3) 180.1402 (3)or
180.1404(2) apply subs(2) and(3) govern the shareholder vote
180.1701 Definition. In this subchaptefshares of @reexist required on a proposal concerning a subject covered by s.
ing class” means shares of a class for which shares were auft®9.1003 (3), 180.103 (3) 180.1202 (3) 180.1402 (3)or
rized before January 1, 1991, whether the shares were issuedl®®.1404(2) if the corporation was ganizedbefore January 1,
fore, on or after January 1, 1991. 1973,and has not expressly elected, before January 1, 1991, ma
History: 1989 a. 303 jority or greater dirmative voting requirementsnder s180.25
(2) (a), 1987 stats., with respetctthe subject matter of the propos
180.1703 Application to domestic corporations. Ex al.
ceptasprovided in ss180.17050 180.1708 beginning on Janu  (2) Exceptas providedn sub.(3), in lieu of the vote required
ary 1, 1991, this chapter applies to all of the following: by 5.180.1003 (3)180.1103 (3) 180.1202 (3)180.1402 (3)or
(1) Exceptas provided in sul§2), any domesticorporation 180.1404(2), whichever is applicable to the subject matter of a
with capital stock, regardless of when it wagamized and wheth proposala proposal described in sih) must be approved &dl-
er for profit or not, but a domestic corporatiorganized under lows:

provisionsother than those in this chapter and correspormiiog  (a) By the afirmative vote of thenolders of two—thirds of the
generalcorporation laws is subject to this chapter only to the exharesentitled to vote on the proposal, unless (i@rapplies.

tentthat it is not inconsistent with those provisions. (b) If any class or series of shares is entitled to vote on the pro
~(2) Any domesticcorporation with capital stock but nogar  posalas a class, by thefamative vote of all of the following:

nizedfor profit that was aganized before July 1, 1953, under the 4 The holders of two—thirdef the shares of each class of

generalcorporation laws or any special statatdaw of this state sharésand of each series entitled to vote as a class.

and that has not elected to be subject td8h.only to the extent . .
thatthe provisions of this chapter are not inconsistent witiifie tﬁé ;Tgpg‘;lgfrs of two~thirds of the total shares entitled to vote

clesof incorporation oform of oganization of the domestic cor

poration or with any provisions elsewhere in the statutes or undef3) Wheneverwith respect to aroposal described in sufd),
any special law relating to the domestic corporation. thearticles of incorporation require thiete or concurrence of the

History: 1989 a. 303 holdersof a greater proportion of the shares, or of any class or
ries of sharesthan is required by suf®), the provisions of the ar

180.1704 Application to foreign corporations.  Except ticlesof incorporation shall control.
asprovided in s180.1708 this chapter applies to all foreign eor  (4) If a corporation has a bylain effect on December 31,
porationstransacting business this state on or after January 11990, that establishes a greater shareholder voting requirement
1991. The enactment of this chapter does not require a foreigranone required under this chaptévat voting requiremerap-
corporationauthorized to transact business in this state on Janugligs until the bylaw is amended or repealed.
1, 1991, to obtain a new certificate of authority under sukioh. History: 1989 a. 3031991 a. 16173

History: 1989 a. 303

180.1707 Certain class voting rights preserved.

180.1705 Existing preemptive rights preserved. See (1) Sectionsl80.1004and180.1103 (4) (a)do not apply to shares
tion 180.0630does not apply to shares of a preexisting cl&ss. of a preexisting class if a corporation in existence on January 1,
ceptto the extent limited or denied by this section or byatiieles 1991 provides in its articles of incorporation that sy@%and(3),
of incorporation, shareholders of shares of a preexisting clasdieu of ss.180.1004and180.1103 govern whether shares of a
havea preemptive right tacquire unissued shares or securitigsreexistingclass areentitled to vote as a class on a proposed
convertibleinto unissued shares or carryiagight to subscribe to amendmento the articles of incorporation or plan of mer.
or acquire shares. Unless otherwise provided in the articles of in (2) (a) The holders of the outstanding shares of a preexisting
corporation,all of the following apply to shareholders of shareglasssubject to this subsection may vote as a class upona pro
of a preexisting class: posedamendment to the articles of incorporation, whether or not

(1) No preemptive rights exist @cquire any of the following: entitled to vote thereon by the articles of incorporation, if the
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amendmentvould do any of the following withespect to that 1. An amendment or restatement adopigdhe board of di
class: rectorsor incorporators on or after January 1, 1991.

1. Increase or decrease the aggregate number of authorized2. An amendment or restatement requiring sharehalper
sharesof the class, except a decrease of authorized but unisspeaival about which a notice of a shareholders’ meetirdgis/-
sharesf the class. eredon or after January 1, 1991.

2. Effectan exchange, reclassification or cancellation of all (5) MERGERS. Sections180.1101and180.1103to 180.107
or part of the shares of the class, except a reclassification ef ufss180.1106, apply to a meger, and ss180.1301t0180.1331ap
suedshares or treasury shares into shares of a subordinate anglinto dissenters’ rights arising from a ger, for which a plan of
ferior class or a cancellation thereof. mergeris approvedy the board of directors on or after January

3. Effect or require an exchange or conversion, or createlal991.

: ; NOTE: The bracketed language indicates the coect cross—refeence. 2001
“ght of eXChang@r conversion, of all or any part of the shares %is. Act 44 repealed s. 180]1937. gCorne-ctive legislation is pending.

anotherclass into the shares of the class. (6) SALE OFASSETS. Sectionl80.1202applies to a sale, lease,
4. Change in a manner prejudicial to the holders of outstangkchangeor other disposition of property requiring shareholder
ing shares of the class, the designations, preferences, limitatigggroval,and ss180.1301to 180.1331apply to dissenters’ rights
or relative rights of the shares of the class or of any other C|a5§r-isingfrom a sale, lease, exchange or other dispositignogfer
5. Change the shares of the class into femint number of ty requiring shareholder approval, that is approved by the board
sharesf the same class or into the same or f@iht number of of directors on or after January 1, 1991.
sharesof another class or classes. (7) DissoLuTION. (a) Section§80.1401to 180.1404apply to
6. Create a new class or emgaran existing class of sharesa dissolution authorized as follows:
havingrights or preferences prior or superior to the shares of the 1. By the incorporators or board of directors under
c_Iass,or increase the ri_ghts qn'refer_ences of any class having180.1401on or after January 1, 1991.
rights or preferences prior or superior to the shares of the class. 5 By the shareholders, if the corporation delivers notice of
7. In the casef a preferred or special class of shares, dividie shareholders’ meeting underl80.1402(2) on or after Janu
the shares of the class into series and fix deigtrmine the desig ary 1, 1991.
nation of the series and the variations in the relative rights and (b) Sectionsl80.142(0180.1421and180.1423apply to an ad
preferencesetween the shares of the series, or authdhiee minjstrative dissolution based on grounds arising under
boardof directors to fix and determine the designation andehe 180.14200n or after January 1, 1991.

ativerights and preferences afithorized but unissued shares of (bm) Sections80.1422and180.1423apply to an administra
the series. o o tive dissolution before, on or after January 1, 1991.
8. Limit or deny any existing preemptive rights of 8f@res () Sections80.1430t0 180.1433apply to a judicial dissotu

of the class. ) o tion based on a cause of action arising und&88.14300n or af
9. Cancel or otherwise fetct dividends on the shares of theer January 1, 1991.
classwhich have accrued but have not been declared. (8) REVOCATION OF CERTIFICATEOF AUTHORITY. (a) Except as

10. Authorize the payment of a dividend in shavEthe class. providedin par (b), ss.180.1530 (1,)180.1531and180.1532ap

(b) Whenever an amendment described in(aishall afect  ply to an administrative revocatidrased on grounds arising-un
the holders of shares of one or more but not all of the series of &l¢ys.180.1530 (1)pn or after January 1, 1991.
preferredor special class of shares of a preexisting clasathat (b) Sectionsl80.1530 (2rnd180.1531 (2) (band(3) to (5)
atthe time outstanding, the holders of the outstanding shares ofapplyto a judicial revocation under®46.870of which the depart
seriesaffected thereby shall for the purposes of this section beent is notified under $80.1530(2) on or after January 1, 1991.
consideredh separate class and entitted/ote as a class on such Section180.1531 (2) (capplies to a revocation based on grounds
amendment. arisingbefore, on or after January 1, 1991.
voteas a class onglan of meger if the plan of meyer contains

any provision which, if contained in a proposed amendment to the SUBCHAPTERXVIII
articlesof incorporationwould entitle the shares of a preexisting
classto vote as a class. STATUTORY CLOSE CORPORAIONS

History: 1989 a. 3031991 a. 16
S ) o 180.1801 Applicability. (1) Sectionsl80.1801t0180.1837

180.1708 Applicability of various provisions. (1) FiL- applyto a corporation if its articles of incorporation state that the
ING DUTY; APPEAL. Sections180.0125and 180.0126apply to a corporationis aclose corporation under $s80.1801t0180.1837
documentdelivered to thelepartment for filing on or after Janu (2) Exceptas provided in sul§3), if an election is made to be
ary 1, 1991. a statutory close corporation, $80.1801to 180.1837control in

(2) DISTRIBUTIONS TO SHAREHOLDERS. Section180.0640ap-  the event of conflict with other sections of this chapter
pliesto a distribution authorizeby the board of directors on or (3) If a service corporation ganized undess.180.1901to
afterJanuary 1, 1991. 180.1921elects to be a statutory close corporation]186.1901

(3) SPECIAL SHAREHOLDERS'MEETING. Section180.0702 (1) to 180.1921control in the event of conflict with s§80.1801to
(b) and(2) applies to a demand for a specigeting of sharehold 180.1837
ersthat is delivered to the corporation @nafter January 1, 1991. History: 1989 a. 303

. Theenactment of the statutory close corporation statutesadigreempt existing
(3m) DERIVATIVE PROCEEDINGS. Sect_lons 180-07_41 0 commonlaw rights, and those statutes do not provide exclusive remedieisder
180.0747 apply to a derivative proceeding, as defined in sorporations.Jogensen vWater Wrks, Inc.218 Ws. 2d 761582 N.w2d 98(Ct.

180.0740(2), that is commenced on or after January 1, 1991, App- 1998).

(4) AMENDMENT OR RESTATEMENT. (a) Sectionsl80.1003 180.1803 Election. A corporation aganized under this chap
180.1004and180.1007 (3ppply to an amendment to or restateter and having 50 or feweshareholders at the time of election may
ment of the articles of incorporation requiring shareholder apecomea statutory close corporation by amendisgarticles of
provalabout which notice of a shareholders’ meetinggiévered  incorporationto include the statement required undér88.1801

onor after January 1, 1991. Theamendment shall be approved by the holders of at least two—
(b) Sectionsl80.1006and180.1007 (4)apply to articles of thirds of the votes of each clamsseries of shares of the corpora
amendmenbr restatement for any of the following: tion, voting as separate votirggoups, whether or not otherwise
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entitiedto vote on amendments. If thenendment is approved, (c) With the consent of all of the shareholders entitled to vote

a shareholder who did not vote in favor of the amendment-is dar approval of the purchase, the corporation may allocate some

titled to assert dissenters’ rightader ss180.1301t0180.1331 or all of the shares to one or more shareholders or to other persons,
History: 1989 a. 303 exceptas provided in pafd).

- . . (d) 1. If all shares are not accepted for purchase by the cerpora
180.1805 Share ftransfer restrictions. No interest in n, the remaining shares shall béeoéd to shareholders of the

- ot
shareof a statutory close corporation may be transferred withg : : ) h ;
the written consent of all shareholders holding voting stock, u %ﬁ%ﬁrsshe;ﬁfg}nt%gfﬂggg@ﬂﬁég proportion to their owner

lessthe interest is transferred in any of the following cireum
stances: y g 2. If all shares are natccepted for purchase by shareholders

D hspovseamsiooreor  deraib L g s 4 ot smon
(2)_Totfet§:orporat|ormr to any other holder of the same clasgjjjing to purchase the shares in proportion to their ownership of
or ?g)rlgrso S abres. Fthe shareholtiei diate famivor t sharesof that class or series after the acquisitions under dubd.
0 members of the shareholdeimmediate familyor to

trust. all of wh beneficiari b f the Heliter 3. If all shares are naiccepted for purchase by shareholders
atrust, all o whose beneticiaries are members of the neld undersubdsZ. and2., the remaining shares shall béeoéd to all
mediatefamily. In this subsection, “shareholéerimmediate

L ; other shareholders in proportion tbeir ownership of shares of

family” means the shareholderspouseparents, lineal descen e corporation
dants, including any adopted children and stepchildren, and H*]ne )
spouseof any lineal descendants, and brothers and sisters. 4. If all shares are naiccepted for purchase by shareholders

(4) To a personatepresentative on the death of ashareholdunderSUbd'3" the remaining shares shak allocated among

P =P . Shareholdersvho are willing to purchase the sharegiiaportion

ortoa trustee or receiver as the result of a bankruptsglvency to their ownership of shares of the corporation before the acquisi
dissolutionor similar proceeding broughty or against a share tions under subd3
holder. ) .

(3) AccerTaNck. If the statutory close corporation accepts the
shareholder’sffer, it must deliver written notice of acceptance to
the offering shareholder within 75 days after receipt of the share

(5) By meger or share exchange that becomfesti¥e under
$s.180.1101to0 180.107 [s.180.1106, or ashareexchange of ex

isting shares for other shares of datiént class or series in the cor ; X ;
poration. holder’soffer. The notice shall comply with $80.0141 If sent

: - _ by mail, the notice is timely if deposited in the mail before mid

Wi’:.ox;rclfhz;r rheepgé"’l‘éﬁeste‘ig'%rj‘%‘%ag&?féfﬁ‘vtiﬁég?sﬁﬁfg,ﬁ (.:sro Sgné?;zl,ence'zom night of the 75th day following the day that thdesffrom the

(6) By a pledge as collateral for a loan that does not grant $feareholdewas received by the corporation.
pledgeeany voting rights possessed by the pledgor (4) TRANSFEROF SHARESTO OTHERTHAN 3RD PARTY. If a con

(7) After terminationof the corporatiors status as a statutorytractto sell is created under syB), the shareholder shall deliver
closecorporation. duly end_ors_ed c_e_rtificates for all of the sha_res sold_, or instruct the

(8) As otherwise provided in the corporatisrdrticles of in  COrporationin writing to transfer the shares if uncertificatedth-
corporationor in an agreement amorghareholders under s.In 20 days after receipt of the notice of acceptaBreach of any

180.1823 of the terms of the contract entitles thenbreachingarty to spe
History: 1989 a. 3031991 a. 16 cific performance or any other remedyaat or equity for breach
of a contract.
180.1807 Transfer after corporation’ s first refusal. (5) TRANSFEROFSHARESTO3RDPARTY. If the ofer to sell is not

(1) NoTICE OF 3RD PARTY OFFER. A person desiring to transfer acceptedinder subs(2) and(3), the shareholder may transfer to
sharesin a transaction without the consent described in ghe3rd-party oferor all, but not less than all, of thdeed shares
180.1805(intro.) and that is not exempihder s180.1805 (2}o  within 120 days after delivery of the notice under §ih.in ac

(8) shall obtain a writteand signed &ér from a 3rd party to pur cordancewith the terms of the tér as described in the notice-un
chasethe shares for cash and shall deliver to the statutory clegg sub.(1).

corporationwritten notice and a copy of the 3rd—partfeof The History: 1989 a. 303
notice shall comply with s180.0141and shall state the number
andkind of shares, the faring price,the other material terms of 180.1809 Notice of statutory close corporation status.
the offer and the name aratidress of the 3rd—partyfefor. No (1) (a) The following notice shall be noted conspicuowsly
transfermay be made to a 3rd party unless all of the following coBach share certificate issued by a statutory close corporation:
ditions are met: “The rights of shareholders in a statut@ipse corporation may
(a) The 3rd party is eligible to become a qualified shareholddiffer materially from the rights of shareholders in other corpora
under any federal or state tax statute that the corporation Hams. Copies of the articles of incorporation, the bylaws, if any
electedto be subject to and the 3rd party agrees in writing notandshareholders’ agreements or other documertitish may re
takeany action to terminate the election without the approval sfrict transfergnd afect voting and other rights, may be obtained
the remaining shareholders. without chage by a shareholder on written request to the corpora
(b) The transfer to the 3phrty will not result in the imposition tion.”
of a personal holding company tax on the corporation ud@er (b) Within a reasonable time after the issuance or transfer of
USC541or any similar state or federal penalty tax. uncertificatedshares, the corporation shall deliver to share
(2) SHAREHOLDER APPROVAL. (a) The notice under sufl) holders a writtemotice containing the information required by
constitutesan ofer to sell the shares to the statutory closeora  par.(a). The notice shall comply with $80.0141
tion and other shareholders on the same terms as the 3rd—party ofc) Written notice given undethis subsection satisfies the-no
fer. Within 20 daysafter the corporation receives the notice, théce requirement under 480.0627 (3)
corporationshall give notice of a special meeting of shareholders, 2y A person claiming an interest in shares of a statutory close
which shall be held within 60 days aftitre corporation received corporationthat has given the written notice required by $lip.
noticeof the ofer, for the purpose of determining whether to-puris hound by the documents referred to in the notice. A person
chaseall, but not less than all, of thefefed shares. The noticec|aimingan interest in shares a corporation that has not given
shall comply with s180.0141 the written notice required by sufL) is bound by any documents
(b) The ofer must be approved by thdiahative vote of the of which he or she, or any person through whom he or she claims,
holdersof a majority ofvotes entitled to be cast at the meeting, exasknowledge or notice.
cluding votes in respect of the shares covered by tfee. of History: 1989 a. 303
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180.1811 Transfer of shares in breach of transfer re - (3) If the amendment to terminate the corporas@tatusas
strictions. (1) An attempted transfer of shares in a statutory statutory close corporation is approved, a shareholder who did
closecorporationin violation of a transfer restriction that is bind not vote in favor of the amendment is entitled to assert dissenters’
ing on the transferee is irfettive. rightsunder ss180.1301to 180.1331

(2) An attempted transfef shares in a statutory close corpo History: 1989 a. 303
rationin violation ofa transfer restriction that is not binding on thg§ g 1817 Effect of termination of statutory close cor -
transfereeeither becausthe corporation fails to give written no orétion status. (1) The termination of statutory close cofpo
tice under s180.1809%r because a court orders that the restrictiqQ; 1 «tatus doesot afect the rights of any shareholder or the
prohibitingthe transfer is unenforceable, gives the corporation | Erporationunder an agreement or the corporatinticles of in

option to purchase the shares from the transferee for the St ation except to the extent that the agreement or the articles
price paidand terms agreed to by the transferee eXercise the of incorporation are invalid under this chapter

option, the corporation shall givihe transferee written notice that (2) The corporation shall adopt bylaws if it has no bylaws on
complieswith s.180.0141and shall make payment within 75 day?erminationof gtatutor close corp orgtion Status y
after the shares are presented for registration irtrénesferees History: 1989 a 303 y P :

name.
History: 1989 a. 303 180.1819 Payment for shares. (1) A compromise or for

givenesf a note or other obligation to transfer money or other

180.1813 Merger, share exchange and sale of assets. propertyto a statutoryglose corporation in payment for shares is

(1) (a) Notwithstanding s4.80.1103 (3)to(5) and180.1104a y4iid only if approved by all ofhe shareholders of the corpera
plan of meger or share exchange that will terminate the status n, unless the articles of incorporationaofinal judgment in a
the corporation as a statutory close corporatiurst be approved proceedingorought to enforce the obligation provideerwise.
by the holders of at least two-thirds of the votesaxth class or (2) In the absence of fraud, the judgment of the persens

seriesof shares ofhe statutory close corporation, voting as S€P&nonsiblefor the issuance of shares as to the vafube consider
ratevoting groups, whether or not the holders are otherwise ion received for shares is conclusive

titled to vote on the plan. History: 1989 a. 303

(b) Notwithstanding ss180.1103 (3)to (5) and180.1104 a
planof meger under which the surviving corporation will becomd80.1821  Election not to have a board of directors.
a statutory close corporation must be approved by the holderdb¥ A statutory close corporation may operate without a board of
at least two—thirds of the votes of each class or series of shareditgctorsif the articles of incorporation contain a statement to that
the surviving corporationyoting as separate voting groupsgffect. All of the following apply while a statement under this-sub
whetheror not the holders are otherwisatitled to vote on the sectionis efective:
plan. (a) All corporate powers shall lexercised hyor under auther

(c) Notwithstanding s180.1103 (3)and(4), if under a plan of ity of, and the bL_Jsine_ss andiedrfs of the corporation shall be man
shareexchange the corporation whasteares will be acquired in agedunder thedirection of, the shareholders of the corporation,
the share exchange will become a statutory close corporation, #fglall powers and duties conferredimposed upon the board of
shareexchange must be approved by the holders of at least twiirectorsby this chapter shall be exercised or performed by the
thirds of the votes of each claes series of shares of the corporashareholders.

tion whose shares will be acquired, voting as separatieig (b) Liability that would otherwise be imposed on the directors
groups,whether or nothe holders are otherwise entitled to votenay not be imposed on a shareholbgirtue of any act or failure
onthe plan. to act unless the shareholder was entitled to vote on the action.

(d) If a plan of megeror share exchange is approved, a share (c) A requirement that an instrument filed witg@ernmental
holderwho did not vote ifiavor of the plan is entitled to assertdisagencycontain a statement thaspecified action has been taken
senters'rights under ss180.1301t0 180.1331 by the board of directors is satisfied by a statement thaiotipe

(2) (@) Notwithstanding s180.1202 (3) a sale, lease, ex rationis a statutory close corporation without a board of directors
changeor other disposition of all, or substantially all, of the prop@ndthat the action was duly approved by the shareholders.
erty and assetsyith or without the goodwill, of a statutory close (d) The shareholders may appoint, by resolution, one or more
corporationjf not made in the usual and regular course of its bushareholderso sign documents as “Designated Directors”.
nessmust be approved by the holders of at least two—thirds of the(e) Except as provided in the articles of incorporation:
votes of each class or series of shares of the corporation, voting asi, An actionrequiring director approval or both director and
separatevoting groups, whether or not the holders are otherwisfareholdeapproval is authorized if approveg the sharehoid
entitled to vote on the transaction. ers.

(b) A shareholder who did not vote in favor of a disposition un 2. An action requiring a vote of a majority or greater percent
derthis subsection is entitled &ssert dissenters’ rights under ssageof the board of directors is authorized if approved bynihe
180.1301t0 180.1331 jority or greater percentage of the votes of shareholders eititled

History: 1989 a. 303 vote on the action.

(2) (@) An amendment to the articles of incorporation to -oper
: X atewithout a board of directors must be approved by the holders
statluss(.) 1%2)1/;\ stlastgt(l)%glose C(t)k:pogiétl?_n ceaseb?nsutt_uelzct tof of all of the shares of the statutory close corporation whether or not
SS. : 0 : upon the gectiveness or articles ol oihqyiseentitied to vote on amendments, ibmo shares have

amendmenteleting from its articles of incorporation the state) o anissued by all of the subscribers for shares, if anif none
mentthat it is a statutory close corporation. If the corporation hﬁ§ all of the, incorporators ' '

electedunder s.180.1821not to have a board of directors, the . . .
amendmenshall also deletthe statement in the articles of incor _, (P) An amendment to the articles of incorporation to delete the

porationto that efect and shall specify the numbeames and ad €/ectionmust beapproved by the holders of at least two—thirds of
dressesf its directors. thevotes of each class or series of shares of the corporation, voting

asseparate voting groups, whether or not the holdemstheswise
(2) An amendment under sufl) must be approved by the gpritledto vote on amendments.

holdersof two-thirds of the votes of each class or series of sharegjgory. 1989 a. 303

of the statutory closeorporation, voting as separate voting

groups,whether or nothe holders are otherwise entitled to votd80.1823 Agreements among shareholders. (1) The
on amendments. shareholdersf a statutory close corporation may unanimous

180.1815 Termination of statutory close corporation
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action, enter into one or more written agreements to regulate themsof the proxy agreement, discharthe obligations secured

exerciseof the corporate powers and the management of the busy it.

nessand afairs of the corporation or thEEIations_ among_ the ~ (4) A proxy may be revoked, regardlessagrovision making

shareholdersf the corporation. Except as otherwise provided ifiirrevocable, by a purchaser of shares without actual knowledge

an agreement authorized by this section, the terms of the-agrggthe existence of the provision, unless the existehtiee proxy

mentare binding on all successors in interest. andits irrevocability appears on the certificate representing the
(2) An agreement authorized by this section is valid and eshares.

forceableaccording to its terms even if the agreement does any Ofiistory: 1989 a. 303

thefollowing:

(a) Eliminates the board of directors, if s@#).is satisfied. ~ 180-1825 Bylaws. A statutory closecorporation need not

adoptbylaws if provisions required by law to be contained in cor

(b)thRe_strictds_ thetdiscretl_on or pov_vehrts gf th? boa_rdhtof directqi§ atebylaws are contained in the articles of incorporation or in
or authorizes director proxies or weighted voting rights. an agreement authorized undet 80,1823

(c) Hasthe efect of treating the statutory close corporation as History: 1989 a. 303
a partnership.
(d) Creates a relationship among the shareholders or betw&8A.1827 Annual  meeting. (1) Notwithstanding s.
the shareholders and the corporation that would otherwise- be H#0.0701(1), the annual meeting date for a statutory close eorpo
propriateonly among partners. rationis thefirst business day after May 31, unless the corpora
(3) If the statutory close corporation has a boardirefctors, tl_on’s articles of incorporation or bylaws or an agreenzerhoe
anagreement authorized by this section that restrictsituee  1zed under s180.1823fixes a diferent date. _
tion or powers of the directors relieves the directors of, and im (2) Notwithstandings.180.0701(1), except as otherwise pro
posesupon each persdn whom the directors’ discretion or pew Videdin thearticles of incorporation, a statutory close corporation
ersare vested, the liability for acts or omissions imposed by la¥¢ednot holdan annual meeting unless a written request is-deliv
upon directors, unless the agreement provides otherwise. eredtp the corporation by a shareholder at least 30 days before the
(4) An election not to have a board of directitsan agree Meetingdate determined under suf).
mentauthorized by this section is nadlid unless the articles of ~History: 1989.a. 303

incorporationcontain astatement to that fefct adopted under s. 180.1829 Shareholder sale option at death. (1) OPT-IN

180.1821 i . . ORMODIFY. (&) This section applies to a statutory close corpora
(5) A shareholder agreement authorized by this section Mm@y only if soprovided in the articles of incorporation. A modifi

not be amended except by theanimous written consent of thecationof this section by the corporation is valid if it is stated in the
shareholdersynless otherwise provided in the agreement.  grticlesof incorporation.

(6) Any actionpermitted by this section to be taken by share (p) An amendment to the articlesinEorporation to provide
holdersmay be taken by the subscribers for shares of the statuigp; this sectiorapplies or to delete or modify the provisions of
closecorporation if no shares have been issued at the tite of s section musbe approved by the holders of at least two-thirds

agreemenéauthorized by this section. of the votes of each class or seriestudres of the corporation, vot
(7) This section does not prohibit amyher agreement amonging as separate voting groups, whether or not the holders are other
2 or more shareholders. wise entitled to vote omamendments. If the corporation has no
History: 1989 a. 303 shareholdersvhen the amendment is proposed, it musape

. ) provedby at least two—thirds of all of the subscribers for shares,
180.1824 Irrevocable proxies. (1) A shareholderinastat if any, or, if none, by all of the incorporators.

utory close corporation may execute a prosych is irrevocable (c) A shareholder who did not vote in favor of an amendment

for the period specified in the proxy when it is held by any of th§ jejete or modify the provisions of this section is entitied4o as
following or a nominee of any of the following: sert dissenters’ rights under s$80.1301to 180.1331 if the

(@) A pledgee of shares. amendmenterminates or substantially alters the existing rights of

(b) A person who has purchased or agreed to purchase or htiléshareholder under this section to have his or her shares pur
an option to purchase the shares or a person who has sold a parhased.
of the persors shares in the corporation to the maker of the proxy (2) PURCHASESHARESOR DISSOLVE. If the articles of incorpe

(c) A creditor of the corporation or trehareholder who ex rationof a statutory close corporation make this section applicable
tendedor continued credit to the corporation or the shareholdertio the corporation in whole or modified form, a deceased share
consideratiorof the proxy if the proxy statékat it was given in holder’spersonal representative mawbject to the shareholder
consideratiorof the extension or continuation of credit and thewill, require the corporation to elect one of the following:

nameof the person extending or continuing credit. (a) To purchase or cause the purchase of, under &)znd
(d) A person who hasontracted to perform services as an eng4), all, but not less than all, of the decedeshares.
ployeeof the corporation, if a proxy is required by the contract of (b) Dissolution of the corporation.
employmentand if the proxystates that it was given in consider (3) EXERCISEOF COMPULSORYPURCHASE. (a) A person exer
ation of such contract of employment, the name ofetfiployee jsjng rights under this section shall, within 6 months after the
andthe period of employment contracted. for deathof the beneficial owner of shares, deliver a written notice to
(e) A person, including an arbitratatesignated by aunder  the statutory close corporation. The notice shall comply with
ashareholders’ agreement authorized b}84.1823 180.0141 shall specify the number and class or series of all shares
(2) Regardlesf the period of irrevocability specified in abeneficially owned by the deceased shareholder and shall state
proxy executed undesub.(1), the proxy becomes revocable whethatan ofer by the corporation to purchate shares is being-so
the pledge is redeemed, the option or agreement to purchase isligited under this section.
minatedor the seller no longer owns any shares of the corporation(p) Within 20 days after receipt of the notice, the corporation
or dies, the debt of the corporation or the shareholder is paid, &§pgil call a special meeting of shareholders, which shall be held
periodof employment provided for in the contractesiployment  within 60 days after receipt of the notice, for the purpose of-deter
hasterminated or the shareholders’ agreement has terminategnining whether to der to purchase the shares. A purchager of
(3) In addition to sub(1), a proxy given to secure the perfor mustbe approved bthe holders of a majority of the votes entitled
manceof a duty or to protect a title, either legal or equitable, mag be cast at the meeting, excluding votes in respfettie shares
be irrevocable until the happening of evemthich, under the coveredby the notice.
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(c) With the consent of all of the shareholders entitled to voiedue and in the absence of good cause shown by the corporation,
for approval of the purchasefer, the corporation may allocate enteran order dissolving the corporation.
someor all of the shares to one or more shareholders or to othef5) CourTcosTSAND OTHEREXPENSES. (a) The court may as
personsexcept as provided in pdd). sessall or a portion of the costs and expenses of an action com
~ (d) 1. If all shares are not accepted for purchase by the cerpareencedunder sub(4) as follows:
tlon, the remaining shares shall béeoéd to shareholders of the 1. Against the person exercising r|ghts undergbiion if the

classor seriedeing ofered for sale in proportion to their owRer fajr value of the shares as determined by the court does not-materi
ship of shares of that class or series. ally exceed the last fefr made by the statutory close corporation
2. If all shares are natccepted for purchase by shareholdelseforethe person commenced the action under $dpand the
undersubd.1., the remaining shares shak allocated among courtfinds that the failure of the person to accept the corporation’
shareholdersf the class or series beinderkd for sale who are |astoffer was arbitraryvexatious or not otherwise in gotaith.
willing to purchase the shares in proportion to their ownership of o Against the corporation if the fair value of #ieares as de
sharesof that class or series after the acquisitions under dubdterminedby the court materially exceeds the amount of the last of
3. If all shares are natccepted for purchase by shareholdefgr made by the corporation before an action was commeneed un
undersubds1. and2., the remaining shares shall béeogd to all  dersub.(4) and the court finds that the corporatiast ofer was
othershareholders in proportion tbeir ownership of shares of arbitrary,vexatious or otherwise not made in good faith.

the corporation. (b) Expenses assessable under(painclude reasonableom

4. If all shares are neatccepted for purchase by shareholdefsensatiorfor, andreasonable expenses of, appraisers appointed
undersubd.3., the remaining shares shak allocated among by the court and the reasonable fees and expenses of counsel for
shareholdersvho are willing to purchase the sharepitioportion andexperts employed bwny party
to their ownership of shares of the corporation before the acquisi (c) Except as provided in pdg), the legal costs of an action

tionsunder subd3. . . . filed under sub(4) shall be assessed on an equal basis betiveen
(e) The corporation must deliver written noticeaafofer to  corporationand the party exercising rights under this section, and

purchaseapproved bythe shareholders or written notice that n@y| other fees and expenses shall be borne by the party incurring
offer to purchase was approved, to the person exercising rights 2 fees and expenses.

der this section, within 75 days after receipt of the notinder (6) SHAREMOLDERWAIVER. A shareholder maypy signed writ

par.(a) soliciting the ofer to purchase. The notice must compl : : : ;
with s.180.0141 An offer to purchase muste accompanied by inhgér\gﬁg/ﬁettlgeggtts;nnddﬁreitgs sectiofthe shareholder and the

copiesof the corporatiors balance sheets a§the end of, and . .

profit and loss statements fits preceding 2 accounting years and (7) OTHERAGREEMENTSAND REMEDIES. This section does not

anyavailable interim balance sheet and profit and loss stateméiphibit Othgr agreements fcﬁr the fpurchase offshﬁres of thgcorpo
(f 1. o the extent that the price and other terms for purchasﬁj:ics)tr;,rn_o;gsgis;(t)spreventt e enforcement of other remedies.

shareof a transferring shareholder by the corporatioreorain v '

ing shareholders are fixed or are to be determined under-proMg 1831  Shareholder option to dissolve  corporation.

sionsin the articles of incorporation or bylaws of the corporatiofyy The articles of incorporation of a statutory close corporation
or by written agreement, thogeovisions are binding, except s,y shareholders’ agreememtder s180.1823may grant to any
providedin subd 2. ) shareholderor to the holders of any specified number or percent
2. In the event of a default in any payment due, étib(e) age of shares of any class or series, an option to have the eorpora
applies,and the person exercising rights under this section m@yn dissolved at will or upon the occurrenceaafy specified event
petition for dissolution of the corporation. or contingency The shareholders exercising the option shall give
(9) A person exercising rights under thction must accept written notice of the intent to dissolve to all other shareholders.
or reject an der to purchase in writing within 15 days after theAny notice given under this subsection shadmply with s.
offer. 180.0141 Upon the expirationf 30 days after thefefctive date
(4) AcTtionTo compPEL. (a) If anoffer to purchase is rejected, of the notice, the corporation shall do all of the following:
or if no offer to purchase is made, the person exercising rights un (a) File articles of dissolutiothat satisfy s180.1403except
derthis section may commence an action in the circuit court fgite statement under $80.1403 (1) (challspecify that dissolu
the county where the corporati@nprincipaloffice or, if none in  tion was authorized in accordance with this section.
this state, its registeredfafe is located to compel purchase ordis 1y Begin to wind up and liquidate its business afairafun
solution. The statutory close corporation shallrbade a party yerss.180.1405t0 180.1407
defendantnd shall, at its expense, give notice ofdcbmmence
mentof the action to all of its shareholders and other persons
the court may direct.

2) Unlessthe articles of incorporation provide otherwise, an
amendmento the articles of incorporation to include, modify or
. . deletea provision authorized by sufl) must be approved lijre

(b) The court shall, under $80.1833 (3)determine the fair qgersof all of the outstanding shares, whether or not the holders
valueof theshares of the person exercising rights under this S€{re otherwise entitied to vote on amendmentsif oo shares have

tion and enter an order requiring the corporation to cause the Qiffanissued by all of the subscribers for shares, if anjf none
chase of the shares at fair value and on other terms determin%jjé{” of thel incorporators. ’ ' '

thecourt or to give the person the right to have the corporation disyisiory: 1989 a. 303
solved.

(c) Upon the petition of the corporation, the court may modify80.1833 Power of court to grant relief. (1) GROUNDS
its decree to change the terms of payment if it finds that therreLiEF. Subject to sul4) (b)and(c), a shareholder of record,
changedinancial or legal ability othe corporation or other pur the beneficial owner of shares held by a nominee or the hofder
chaserof the shares to complete the purchase justifies a medifig@ting trust certificates of a statutory close corporati@y peti
tion. tion the circuit court for the county where the corporaigminci

(d) A person making a payment to prevent or cure a default jpgl office or, if none in thisstate, its registeredfife is located for
the corporation or other purchaseristitled to recover the excessrelief on any of the following grounds:
paymentfrom the defaulting person. (@) That the directors or those in controttoé corporation have

(e) If the corporation or other purchadeils to make a pay acted,are acting owill act in a manner that is illegal, oppressive,
mentspecified in the court order within 30 days after it is due, tfieudulent or unfairly prejudicial to the petitioner in his or ¢eer
courtshall, upon the petition of the person to whompagment pacity as a shareholdedirector or diicer of the corporation.
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(b) That the directors or those in control of the corporation acarity for the deferred purchase price, and a covenant not to com
sodivided respecting themanagement of the corporatis@fairs  peteor other restriction on the selling sharehalder
thatthe votes required for action cannot be obtained and the share 3. Order the selling shareholder to deliver all of his or her

holdersare unable to break the deadlock, with tbesequence sharego the court, and order the purchaser to deliver each pay
thatthe corporation isuffering or will sufer irreparable injury or mentfor shares to the court.

thatthe business andfalrs of the corporation can no longer be 4. Order that after the selling shareholder delivers his or her

conductedo the advantage of the shareholders generally gy, o5ihe shareholder has no rigbtsclaims against the corpera
(c) That conditions exist that would be grounds for judicial digion or its directors, dicers or shareholders by reason of having

solutionof the corporation under $80.1430 (2) beena director officer or shareholder of the corporation, except
(2) TypeorRrELIEF. (@) If the court finds that one or more oftheright to receive the unpaid balance of #meount awarded un

the conditions specified isub.(1) exist, it shall grant appropriate der this section anény amounts due under any agreement with

relief, including any of the following: the corporation or the remaining shareholders that aréenot-
1. Canceling, altering or enjoining any resolution or otgr nated by the coud’orders.
of the statutory close corporation. 5. Order dissolution of the corporation if the purchase is not

2. Directingor prohibiting any act of the corporation or ofcompletedas ordered.
shareholdergjirectors, dicers or other persons who are party to (b) If the share purchase is not consummated and the corpora

the action. tion is dissolved, ahareholder whose shares were to be purchased
3. Canceling or altering the articles of incorporation or byhasthe same rights and priorities in the corporat@ssets as if
laws of the corporation. the sale had not been ordered.
4. Removing from dfce any director or dicer, or ordering (4) OTHER RIGHTS; CONDITIONS ON EXERCISE. (a) Except as
that a person be appointed a director €icef. providedin pars.(b) and(c), the rights of a shareholder to com
5. Requiring an accounting with respect to any matters in digencea proceeding under thégction are in addition to, and not
pute. in lieu of, any other rights or remedies that the shareholder may
6. Appointing a receiver to manage the business dad<af have.
of the corporation. (b) If ashareholder has agreed in writing to pursue a nonjudi

7. Appointing a provisionadlirector who shall have all of the Cial remedy to resolve disputed matters, the shareholder may not
rights, powers and duties of a duly elected director and skale commencea proceeding under thiection with respect to those
for the term and under the conditions established by the courfnattersuntil he or she has exhausted the nonjudicial remedy
8. Ordering the payment of dividends. (c) If a shareholder has dissenters’ rights under this subchapter
9. If the court finds that it cannot order appropriate relief, OP;:] S- %}8?&1302"‘{% respectio propos%q corpgratfh'actlor;., th%
deringthat the corporation be liquidated atigsolved unless-ei >'aréholdemust commence a proceéeding under this sectien be
therthe corporation or one or more of the remaining shareholdfg&e the shareholder is required to give notice of his or her intent
purchaseall of the shares of the petitioning shareholder at their f& démand pgymerk]]t underlﬁ((j)..13.21%r to %emand payment.un
value by a designated date, with the fair value and terms of the Hi;;)}foig; aB.i?.ro; € proceeding Is barred.
chaseto be de_terml_ned ur_lder_ SL(B)' . Corpor.ateContro.I Contests: Judicial Dissolution of Closely Held Corporations.
10. Ordering dissolution if the court finds that one or moreaufer. Wis. Law Feb. 1994.
groundsexistfor judicial dissolution under 480.1430 (2)pr that
all other relief ordered by the court has failed to resolve the matt&89.1834 Greater quorum or voting requirements.

in dispute. (1) Thearticles of incorporation of a statutory close corporation
11. Awarding damages to any aggrieved party in addition t&lay impose agreater quorum or voting requirement for share
orin lieu of, any other relief granted. holders,or classes of shareholders, than is required byliaister
(b) In determining whether to grant relief under. fay 9.or (2) An action by shareholders to adopt an amendment to the

10, the court shall consider the financial condition oftbepora ~ articlesof incorporation that adds, changes or deletes a greater
tion but may not refuse to order liquidation solely on the groun@glorum or voting requirement must meet the same quorum re
thatthe corporation has net worth or current operating profits.quirementand be adopted by the sawute required to take action

(c) If the court determines that a party to a proceeding brou?’rﬂde_”he lagest of the greater quorum or votingguirements
underthis section has acted arbitrarigxatiously or in bad faith, thenin effiect or proposed to be added, changed or deleted.
it may award reasonable expenses, including attorney fees and th@) Sectionl80.0727does not apply to a statutory clasepce
costs of any appraisers or other experts, tooomeore of the other ration.

parties. History: 1989 a. 303
3) ™H : If th t ordenzlief und b. o A :
(2)((33) 9 ﬁRgthﬁRgg/;S”E Oﬁﬁ,e fO”%\,(\:,?nug;: Oraemeliet under stb- 18,1835  Limited liability . The failure of a statutory close

porationto observe usual corporafermalities or require

. : or
1. Determine the fair value of the shares to be purchased, C??ﬂentsrelating to the exercise of its corporate powers or the man

sideringthe goingconcern value of the statutory close corpor . h : ; .
tion, any agreement among the shareholfeir a price or spec aagementof its business andfafrs is not grounds for imposing

ifying a formula for determininghe value of the corporatics personaliability on the shareholders for obligations of the cerpo

sharesfor any purpose, the recommendations of any appraisé?ggg'r . 1989 a. 303
appointedby the court, any legal constraints on the corporation’ v '

ability to acquire the sharés be purchased and other relevant ev'h80 1837 Officers: execution of documents (1) Astat

dence. . . utory close corporation may operate and conduct business with
2. Enter an order specifying all of the following: oneor more oficers.
a. The identity of the purchaser by name and the purchaser (2) |f an individual holds more than ondioé in a statutory
statusas a current shareholder or 3rd—party purchaser close corporation, the individual may execute, acknowledge or

b. The terms of the purchase found to be proper under the irify in more than oneapacity any instrument required to be ex
cumstancesincluding payment othe purchase price in install ecuted acknowledged or verified by the holders afranore of
ments,payment of interest on thestallments, subordination of fices.
the obligation to the rights of the corporatisther creditors, se  History: 1989 a. 303
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SUBCHAPTER XIX designatedn the articles of incorporation of the servampora
tion.
SERVICE CORPORAIONS (3) Liability may not accrue to a service corporation or its

shareholdersolely as a result of a decision tganize under sub.
. (1) or solely as a result of a decision to include or exclude a eatego
180'19“01 Deflnlzlons. In 5.3'1.8(.)'190]10 1.80'.1921 . éy of health care professionals as eligible to becshageholders

(1) E_mplo(;j/eeh means arllI In%lv'dél-al W'?O is hl(gd b)(/j at1) SerVicgf the service corporation.
corporationand who Is usualignd ordinarily considered by cus I(4) Eachhealthcare professional, other than a physician or

tom, practice or law to be rendering professional or other perso . . . X

servicedor which a license, certificate, registration or other leg ﬁaseﬁn?]sthert:st, WEO IS a shareholdlerr] of a service cor:poratlon

authorizatioris required. “Employee” does not include any of the"dWho has the authority to provitkealth care services that are
ot under thedirection and supervision of a physician or nurse an

following: sthetisshall carry malpractice insurance that provides coverage

(@) An individual who is hired by a service corporation angf not less than the amounts established und&§523 (4)
who providesservices as an administragtoechnician, clerk or — pisiory: 1989 a. 3031993 a. 4732001 a. 16

bookkeeper.

(b) An individual who performs all of higr her employment 180.1905 Business  corporation law applicable.
for a service corporation under the dirsgpervision and control (1) Otherprovisions of this chapter shall be applicable to service
of a licensed, registered or certifiedicér or employee of theer  corporationsjncluding their oganization, and service corpera

vice corporation. tions shall enjoy the powers and privileges and be subject to the
(1m) “Health care professional’ means an individual wio duties,restrictions and liabilities of other stock corporations, ex
licensed registered or certified by any of the following: ceptas provided in s480.1901t0 180.1921 A service corpora

tion may not engage in any business other than that for which it

(ag) The department of regulation and licensing unde4 0. wasspecifically oganized and for which itsharter was granted.

NOTE: Par. (ag) is shown as amended ef8-1-03 by2001 Ws. Act 74 Prior

to 3-1-03 it reads: (2) Sectionsl80.1901t0180.1921control in the event of cen
(ag) The department of regulation andlicensing under subch. XI of ch. 440. flicts with any other provision of this chapter
(am) Chiropractic examining board under ¢d6 History: 1989 a. 303

(ar) Board of nursing under o4l . .

b) Medical examining board under subtihof ch. 448 180.1907 Corporate name. The service corporatiomay

( - _g ’ o : bearthe last name of one or more perstarsnerly or currently
(bg) Physical therapists filfated credentialing board under associateanith it. A service corporation may adopt a name which

subch.lll of ch. 448 doesnot include the surname of any presarformer shareholder
(bk) Podiatrists diliated credentialing board under sub&¥t. The corporate name shall end with the word “chartered” or “limit
of ch. 448 ed”, or the words “service corporation”, or the abbreviation “ltd.”
(br) Dietitians dfiliated credentialing board under subthof  or “S.C.”. A service corporation in existence on January 1, 1991,
ch. 448 neednot change its name to comply with this section.

(bs) Athletic trainers diliated credentialing board under His©"y: 1989 a 3031991 a. 16173
subch.V1 of ch. 448 N . 180.1909 Filing articles of incorporation. Before com
(bu) Occupational therapistsfiifited credentialing board un  encingoperations, a service corporation shall deliveaitisles
dersubchVIl of ch. 448 of incorporation to the department for filing.
(c) Optometry examining board under ¢9. History: 1989 a. 3031995 a. 27
(d) Pharmacy examining board under 450.

(e) Psychology examining board under 455. 180.1911 Participants; conflict of interest. (1) Except as

) . . . providedin s.180.1913 each shareholdedirector and dicer of
(f) | Marknage and fargny tgeragprcgﬂ%s;mnal counseling, andg senice corporation must at all times be licensed, certified or reg
socialwork examining board under cio /. isteredby a state agency in trsmme field of endeavor or be a
(9) Hearing and speech examining board under stibohch.  healthcare professional. An individual who is not so licensed,

459. certified or registered may not have any part in the ownership or

(2) “Servicecorporation” means a corporatiorganized un  control of the service corporation, except that the nonparticipant
derss.180.1903to 180.1921 spouseof a married individual has the rights of ownership-pro
History: 1989 a. 3031993 a. 4731995 a. 1671997a. 75156,175 1999 a. 9 videdunder ch766. A proxy to vote any shares of the service cor

32,180 2001 a. 7480. poration may not be given to a person who is not so licensed, certi

. . . fied or registered.
180.1903 Formation of service corporation. (1) Except @) If gny shareholdewirector officer or employee of a ser
asprovided in sub(1lm), one or more natural persons licensed,. ; ; I
cer?ified,or registeEed z)ursuant to any provisigns ofdtagutes, VICe corporation becomes legally disqualified to render profes
if all have thesame license, certificate, or registration or if all argOnal or other personal services, consultatioadicewithin

healthcare professionals, mayganize and own shares in a-ser is state for which he or sheas licensed, certified or registered,

vice corporation. A service corporation may own, operate, aﬁa accepts employment or is elected to a publicefwhich by

maintainan establishment and otherwise seheeconvenience of tﬁgﬁ;?&izgefgt&ﬁi'gﬁigr(:'r”;'rt]aet'\c,’vgz lﬁggﬂsrgz Oéer}‘;;ié%ngﬂg‘&:f
its shareholders in carryingn the particular profession, calling, . X ' .
or trade for which the licensure, certification registration of its }_ered,hel or she shall rI]mmedlf':lte&tﬁver all employment with, and
organizerss required. inancial interest in, the service corporation. A serdcepora

k . . .. tion’s failure to require prompt compliance with this subsection is
(1m) A service corporation for carrying on the professibn , qround for the suspension or forfeiture of its franchise.

certified public accounting may be ganized under sulgl) if History: 1989 a. 3031993 a. 473
morethan 50% of the shareholders aegtified public account
ants. 180.1913 Alternative incorporation by one or 2 per -

(2) Professionabr other personal servicemnsultation or ad sons. (1) A service corporation which has only one shareholder
vice in any form may beendered only by directors, fislers, needhave only one directpwho shall be thehareholder The
agentsor employees of the service corporation who are licensethareholdeshall also serve as the president and treasutbeof
certified or registered pursuatd statute in the field of endeavorservicecorporation. The other dicers of a service corporation

Wisconsin Statutes Archive.


https://docs.legis.wisconsin.gov/document/statutes/2001/180.1901
https://docs.legis.wisconsin.gov/document/statutes/2001/180.1921
https://docs.legis.wisconsin.gov/document/statutes/2001/ch.%20460
https://docs.legis.wisconsin.gov/document/acts/2001/74
https://docs.legis.wisconsin.gov/document/statutes/2001/ch.%20446
https://docs.legis.wisconsin.gov/document/statutes/2001/ch.%20441
https://docs.legis.wisconsin.gov/document/statutes/2001/subch.%20II%20of%20ch.%20448
https://docs.legis.wisconsin.gov/document/statutes/2001/subch.%20II%20of%20ch.%20448
https://docs.legis.wisconsin.gov/document/statutes/2001/subch.%20III%20of%20ch.%20448
https://docs.legis.wisconsin.gov/document/statutes/2001/subch.%20III%20of%20ch.%20448
https://docs.legis.wisconsin.gov/document/statutes/2001/subch.%20IV%20of%20ch.%20448
https://docs.legis.wisconsin.gov/document/statutes/2001/subch.%20IV%20of%20ch.%20448
https://docs.legis.wisconsin.gov/document/statutes/2001/subch.%20V%20of%20ch.%20448
https://docs.legis.wisconsin.gov/document/statutes/2001/subch.%20V%20of%20ch.%20448
https://docs.legis.wisconsin.gov/document/statutes/2001/subch.%20V%20of%20ch.%20448
https://docs.legis.wisconsin.gov/document/statutes/2001/subch.%20VI%20of%20ch.%20448
https://docs.legis.wisconsin.gov/document/statutes/2001/subch.%20VI%20of%20ch.%20448
https://docs.legis.wisconsin.gov/document/statutes/2001/subch.%20VII%20of%20ch.%20448
https://docs.legis.wisconsin.gov/document/statutes/2001/subch.%20VII%20of%20ch.%20448
https://docs.legis.wisconsin.gov/document/statutes/2001/ch.%20449
https://docs.legis.wisconsin.gov/document/statutes/2001/ch.%20450
https://docs.legis.wisconsin.gov/document/statutes/2001/ch.%20455
https://docs.legis.wisconsin.gov/document/statutes/2001/ch.%20457
https://docs.legis.wisconsin.gov/document/statutes/2001/subch.%20II%20of%20ch.%20459
https://docs.legis.wisconsin.gov/document/statutes/2001/subch.%20II%20of%20ch.%20459
https://docs.legis.wisconsin.gov/document/statutes/2001/subch.%20II%20of%20ch.%20459
https://docs.legis.wisconsin.gov/document/statutes/2001/180.1903
https://docs.legis.wisconsin.gov/document/statutes/2001/180.1921
https://docs.legis.wisconsin.gov/document/acts/1989/303
https://docs.legis.wisconsin.gov/document/acts/1993/473
https://docs.legis.wisconsin.gov/document/acts/1995/167
https://docs.legis.wisconsin.gov/document/acts/1997/75
https://docs.legis.wisconsin.gov/document/acts/1997/156
https://docs.legis.wisconsin.gov/document/acts/1997/175
https://docs.legis.wisconsin.gov/document/acts/1999/9
https://docs.legis.wisconsin.gov/document/acts/1999/32
https://docs.legis.wisconsin.gov/document/acts/1999/180
https://docs.legis.wisconsin.gov/document/acts/2001/74
https://docs.legis.wisconsin.gov/document/acts/2001/80
https://docs.legis.wisconsin.gov/document/statutes/2001/180.1903(1m)
https://docs.legis.wisconsin.gov/document/statutes/2001/180.1903(1)
https://docs.legis.wisconsin.gov/document/statutes/2001/180.1903(1)
https://docs.legis.wisconsin.gov/document/statutes/2001/655.23(4)
https://docs.legis.wisconsin.gov/document/acts/1989/303
https://docs.legis.wisconsin.gov/document/acts/1993/473
https://docs.legis.wisconsin.gov/document/acts/2001/16
https://docs.legis.wisconsin.gov/document/statutes/2001/180.1901
https://docs.legis.wisconsin.gov/document/statutes/2001/180.1921
https://docs.legis.wisconsin.gov/document/statutes/2001/180.1901
https://docs.legis.wisconsin.gov/document/statutes/2001/180.1921
https://docs.legis.wisconsin.gov/document/acts/1989/303
https://docs.legis.wisconsin.gov/document/acts/1989/303
https://docs.legis.wisconsin.gov/document/acts/1991/16
https://docs.legis.wisconsin.gov/document/acts/1991/173
https://docs.legis.wisconsin.gov/document/acts/1989/303
https://docs.legis.wisconsin.gov/document/acts/1995/27
https://docs.legis.wisconsin.gov/document/statutes/2001/180.1913
https://docs.legis.wisconsin.gov/document/statutes/2001/ch.%20766
https://docs.legis.wisconsin.gov/document/acts/1989/303
https://docs.legis.wisconsin.gov/document/acts/1993/473

180.1913 BUSINESS CORPORATIONS Updated 01-02Wis. Stats. Database 54

describedn this subsection need not be licensmtified or reg organizedthe serviceorporation is converted into and shalt op
isteredin the same field of endeavor as the president. eratesolely as a business corporation under applicable provisions
(2) A service corporation which has only 2 shareholdeesi  Of this chapterexclusive of ss180.1901to 180.1921
haveonly 2 directors, who shall be the shareholders. The 2-share(2) (a) Within 90 days after ahareholdés date of death or
holdersshall fill all of the general dites of the service corpora disqualificationunder s180.191 (2)to own shares in the service
tion between them. corporation,all of the shares of the shareholder shaltrbes
History: 1989 a. 303 ferredto, and acquired byhe service corporation or persons gual
ified to own the shares. If no other provision to accomplish the
180.1915 Professional relationships and liability . Ex- transferand acquisition is in &fct and carried out within the
ceptas provided in this section, 980.1901t0 180.1921do not  90-dayperiod, the service corporation shall purchase and redeem
alterany contract, tort or othéggal relationship between a persorall of the deceasear disqualified shareholdarshares of the ser
receivingprofessional services and omemore persons who arevice corporation at the bookalue of the shares, determined as of
licensed certified or registered to render those professional seifie end ofthe month immediately before death or disqualification.
vicesand who arshareholders, directors fiokrs or employees  (b) For purposes of pa), the book value is determined from
in the same service corporation. shareholderdirector officer  the books and records of the service corporation in accordance
or employee of a service corporation is petsonally liable for yith the regular methods of accountinged by the service corpo
the debts or other contractual obligationstiué service corpofa ration to determine its net taxable income for federal income tax
tion nor for the omissions, negligeneerongful acts, misconduct pyrposes. A subsequent adjustment of the service corporation’
andmalpractice of any person who is not under his or her actyghtaxable income, whether by the service corporatiofietigral
supervisionandcontrol in the specific activity in which the omis jncometax audit made and agreed to, or lypart decision which
sions,negligence, wrongful acts, misconduct and malpractiee qgashecome final, does not alter the redemption price.
cErredh. ,lAserv_lce corporation mayl chyar for the services a:llfs (c) This section does not prevent the parties involved from
shareholdersdirectors, dicers, employees agents, may collect makingany other arrangement, or providing in the service eorpo
such chages and may compensate those who render such persp&%n,s articles of incorporation or bylaws or by contractyéms
services. N"_‘““_‘Q in this sectl.on shallfatt gny of the foIonvmg. fer the sharesf a deceased or disqualified shareholder to the ser
(1) The liability of a service corporation for the omissionsyjce corporation or to persons qualified to otk shares, whether
negligencewrongful acts, miscondueind malpractice of a share madebefore or after the death or disqualification of the sharehold
holder, director officer or employee while the person, behalf e if all of the shares involved are transferred within the 90-day
of the service corporation, provides professional services.  period under pata).
(2) Thepersonal liability of a shareholdelirector officer or History: 1989 a. 303
employeeof a service corporation for his or her own omissions, . .
negligencewrongful acts, misconduct and malpractice and fgy80-1921 ~Annual report. (1) A service corporation shall
the omissions, negligence, wrongful actésconduct and mal eliverto the department for filing a report in each year following
practiceof any person acting under his or her actual supervisigif Y&&r in which the service corporatisrirticles ofncorpora
andcontrol in the specific activity in which the omissions, neglilon Were filed bythe department, during the calendar year quarter
gencewrongful acts, misconduct and malpractice occurred. " Which the anniversary of the filing occurs.
History: 1989 a. 3031993 a. 4731995 a. 400 (2) Thereport shall show the address of this service corpora
A service corporation and its shareholders are not jointly and severally liable fion’s principal ofice and the name and postficé address of
theintentional tort of a shareholdirat was not committed in the ordinary course Ofeachshareholderdirector and oficer of the service corporation

the corporations business with the authority the tortfeasds fellow shareholders . . : . .
or within the tortfeasds authority in the course of his or her employment. AndersoANd shall certify that, with the exceptions permitted in ss.

v. McBurney 160 Ws. 2d 866467 N.W2d 158(Ct. App. 1991). 180.1903(1m)and180.1913 each shareholdedirector and ofi-

] ) o ceris licensed, certified, registered, or otherwise legally autho
180.1917 Corporate agents. The relationship of aimdivid-  rizedto render the same professionabther personal service in
ualto a service corporation with which the individual is asseciahis state or is a health care professional. The service corporation
ed, whether ashareholdemirector officer or employee, does not shall prepare the report on formsescribed and furnished by the
modify or diminishthe jurisdiction over him or her of any statejepartmentand the report shall contain no fiscal or ofhésrma
agencythat licensed, certified oegistered him or her for a partic tion except that expressly called for by this section. The depart

ular field of endeavor mentshall forward report forms by 1st class mail to ewsnyice
History: 1989 a. 303 corporationin good standing, at least 60 days betbeedate on
- . . which the service corporation isquired by this section to file an
180.1919 Continuity; dissolution; stock transfer orre - annualreport.

demption. (1) (@) A service corporation has perpetual €xis 3) A . P,
M . . 2 . report under thisection is in lieu of an annual report re
tenceuntil dissolved in accordance with oth@ovisions of this quiredby s.180.1622

chapter. . . N
(b) If all shareholders of a service corporation cease abray %Re(g)e[grr‘tr%neﬁél reportis éctive on the datéhat itis filed by

time and for any reason to be licensed, certified or registered in tggiory. 1089 a. 3031991 a. 2691993 a. 214473 491: 1995 a. 272001 a. 16
particularfield of endeavor for which the service corporation was?z.
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