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CHAPTER 185

COOPERATIVES
185.01 Definitions. 185.41 Cooperative contracts.
185.02 Purposes. 185.42 Recording of cooperative contractsieet thereof.
185.03 Generalpowers. 185.43 Relief against breach or threatened breach.
185.031 Refunds after forfeiture. 185.44 Application of ss185.41to 185.43 venue of action.
185.033 Restriction on changes to articles. 185.45 Apportionment and distribution of proceeds.
185.034 Definitions applicable to indemnification and insurance provisions.  185.47 Books and records; penalty for refusal to produce.
185.035 Mandatory indemnification. 185.48 Annual reports; filing thereof.
185.036 Determination of right to indemnification. 185.49 Omission of seal.
185.037 Allowance of expenses as incurred. 185.50 Income or franchise tax returns.
185.038 Additional rights to indemnification and allowance of expenses. 185.51 Amendments to articles.
185.039 Court-ordered indemnification. 185.52 Stockholder voting on amendments to articles.
185.04 Indemnification and allowance of expenses of employees and agents.185.53 Filing and recording amendmentsfeet thereof.
185.041 Insurance. 185.54 Restated articles.
185.042 Indemnification and insurance against securities law claims. 185.55 Amendments by bankruptcy court.
185.043 Incorporators. 185.61 Merger and consolidation.
185.045 Reserved or registered name. 185.62 Articles of meger or consolidation; &dct thereof.
185.05 Articles. 185.63 Division of a cooperative.
185.06 Organization meetings. 185.64 Conversion of corporation.
185.07 Bylaws. 185.71 Voluntary dissolution.
185.08 Principal ofice; registered agent; service of process. 185.72 Involuntary dissolution.
185.09 Promotion expense; limitation. 185.73 Liquidation under court supervision.
185.11 Membership. 185.74 Property not distributed prior to dissolution.
185.12 \oting. 185.75 Unclaimed assets.
185.13 Member meetings. 185.76 Survival of remedy after dissolution.
185.14 Quorum. 185.81 Admission of foreign cooperatives.
185.15 Notice to members, stockholders or other persons; waiver 185.815 Recording change of principalfife or registered agent.
185.21 Stock; authorization, issuance, control, use, rights. 185.82 Procedure on filing and recording of documents.
185.22 Subscriptions for stock; liability therefor 185.825 Penalty for false document.
185.23 Missing securities or records. 185.83 Fees for filing.
185.24 Liability of cooperative for wrongful transfers of its securities. 185.84 Fees or penalty due state.
185.25 Applicability of ch.408to cooperative securities. 185.85 Forms to be furnished by department of financial institutions.
185.31 Directors; numberelection, removal and vacancies. 185.91 Voting requirements of articles.
185.32 Directors; meetings, quorum and waiver of notice. 185.92 Effect of unauthorized acts.
185.33 Executive committee. 185.93 Member or stockholder derivative actions.
185.34 Action without meeting by directors or members. 185.94 Use of term “cooperative”; penalty for improper use.
185.35 Officers. 185.95 Discrimination against association.
185.36 Compensation and benefits to director§icefs and employees. 185.96 Application of chapter
185.363 Reliance by directors or fiders. 185.97 Title.
185.365 Consideratiorof interests in addition to members’ and stockholders™-interl85.981 Cooperative sickness care.
ests. 185.982 Mannerof practicing medicine, chiropractic and dentistry; payment; pro

185.367 Limited liability of directors and dicers. motionalexpense.
185.37 Liability of directors and members. 185.983 Requirements of plan.
185.38 Disposition of assets; right to secure debts. 185.985 Inconsistent provisions of the statutes.
185.01 Definitions. As used in this chapteunless theon (b) The foreign cooperative shall not deal in the products of or
textrequires otherwise, the term: for nonmembers to an amount greatevafue than such as are

(1) “Articles” means the articles of incorporation of a coepef@ndledby it for members; and _ )
ative unless the context otherwise requires. (c) The foreign cooperative distributes its proceeds according

p e . . to either s185.450r the law of the state dfie foreign coopera
(19) Assomatlon includes both cooperatives and forelgr{ive,S incorporation.
cooperat‘l‘ves. ) ) . 5) “Member” means a person who has been qualified and ac

(Im) “Board” means the board of directors of a cooperativgepted for membership in an association. dbaperative has one

(1r) “Bylaws” means the bylaws of a cooperative. or more classes of members not entitled/dde, “member” or

(2) “Cooperative” means arassociation incorporated under Meémbers”,as used inhis chapter with respect to the right of a
this chapter memberto vote, voting procedure, the required proportion of

” A . o membervotes, actions that must or may be taken by members, the
(3) “Corporation” means all corporations not associations. 3 ,mperof members required for a quorum and the eligibiity

(3m) “Department”,except in s185.45 (3) (c)and(4) (b), directors,means a member or members entitled to vote, unless the
meansthe department of financial institutions. bylawsprovide otherwise.

(4) “Foreigncooperative” means an association incorporated (6) “Membershipstock” means any class of stock, continuous
undera cooperative law of another state which has members regignershipof which is required for membership in a cooperative.
ing within this state and which is operating on the following eoop (6m) “Patronage’means business done by a patron with-a co
erativebasis: operativeand, if the bylaws provide, labor performied a coop

(a) Either no member of the foreign cooperative who is an imﬁratlvePy a patron. _ _
vidual is allowedmore than one vote because of the amount of (7) “Security” as used in s485.23and185.24means any in

stockor membership capital the member owns therein, or the fg€Ptednessapital stoclor other equity interest in a cooperats/e’

: ; g .assets.
eign cooperative doesot pay dividends on stock or membershib” yiciov. 1970 ¢ 105,60 (13) 1983 a. 1891985 a. 301993 a. 4821995 a. 27
capitalin excess of 8% per year; and 417.
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185.02 Purposes. Cooperativesnay be aganized under this unders.185.510r 185.52 approval of glan of division under s.
chapterfor any lawful purpose except banking and insurance, bl85.63 adoption of restated articles undet85.54 approval of
subjectto statutes relating to thegamization of specified kinds a plan of meger or consolidation under £85.61and conversion
of corporations. to a nonstock corporation underlg§1.1150
History: 1977 ¢c. 29 (2) If, upon dissolution o& cooperative with articles contain
185.03 General powers. Unless otherwise provided litg ing a prohibition on changes in the basiglisftribution, the dis
tributions required are wholly or partly impossible of execution,

artlcles,a_cooperatlve may: the whole ompartof the net proceeds shall be distributed as pro
(1) Exist perpetually videdin s.185.71 (3)

(2) Sue and be sued. History: 1985 a. 301997 a. 79

(3) Have a seal.

(4) Make contracts, incur liabilities and borrow money; issud85.034  Definitions - applicable to indemnification and
certificatesrepresenting indebtedness, or representing equity iAsurance provisions. In ss.185.034to 185.042
terestsin its assets; acquire property; dispose of, mortgage, (1) “Cooperative’means a domestic cooperative and dmy
pledge lease or otherwise use in any manner any of its propefiyesticor foreign predecessor of a domestic cooperative where the

or any interest therein, wherever situated. predecessorooperatives existence ceasegon the consumma
(5) Investits funds, lend money for its purposes, and faoig  tion of a meger or other transaction.
propertyas security for repayment. (2) “Director or oficer” means any of the following:

_(6) Conductits business andfafrs and have @ites and exer 3y A natural person who is or was a director dicef of a ce
ciseits powers in the United States or in any foreign country ,narative.

~ (7) Electofficers and appoint agents, define their duties an (b) A natural person who, while a director ficgr of a coop

fix their compensation. . L . erative,is or was serving at the cooperats/e2quest as a director
(8) Makeand alter bylaws, consistent with its articles and thgficer, partner trustee, member of any governing or decision—

laws of this state, for the administration and regulation o#fits makingcommittee, manageemployee or agenf an association,

fairs. _ _ o _ corporation Jimited liability companypartnership, joint venture,
(9) Make donations for charitable, scientific, educational ofystor other enterprise.

religious purposes. . ) . (c) A natural person who, while a director oficgr of a coop
(10) Effect the forfeitureto the cooperative of unclaimedeagive is or was serving an employee benefit plan because his or
funds, including all forms of distributions or credits under syq; quties to the cooperative also imposed dotie®r otherwise

185.45(2) (b) and(c), (3) (a)and(b) and(4) (b) and unclaimed ; L :
stock,membership fees and deposits, if all of the following con ne\/r?é\;;?asr?er;(f:?ﬁebgtlgi.person tothe plan or to participants in or

tionsare met: . . .
(a) No earlier than 3 years and later than 5 years after the (d) A natural person who is orwas the chief executive, mana
fundsare first made available to their owners, the board decla%eglalemployee of a cooperative, regardless of the pestita

the funds forfeited to the cooperative unless claimed by the date(€) Unless the context requires otherwise etate or persen

specifiedin par (b). al representative of a director offioér.

(b) After the declaration under péa), the cooperativgives (3) “Expenses’include fees, costs, clyms, disbursements,
noticethat states that the funds shall be forfeited if not claimed Bitorneyfees and any oth@xpenses incurred in connection with
a specified date. a proceeding.

(c) The date specified in the notice under (i@ris a business  (4) “Liability” includes theobligation to pay a judgment,
day at least 60 days after the date of mailing of the notice.  settlementpenalty assessmentorfeiture or fine, including any
(d) The notice under pafb) is mailed to the last—-known ad €excisetax assessed with respect to an employee benefit plan, and
dressof eachowner and is published as a class 1 notice under e¢tasonablexpenses.
9850n or before the date of mailing imawspaper published in  (5) “Party” means a natural person who veaiss, or who is
the municipality containing the service area of the cooperativethreatenedo be made, a named defendant or respondergrin a
(e) The cooperative dedicates dmpds remaining unclaimed ceeding.
after the date specified in pé) to educational purposes, limited () “proceeding” means any threatenegending or com
to providing scholarships doans to students, or to charitable-purpietedcivil, criminal, administrative or investigative action, suit,
posesas the board determines, within one year after the date Wi ation or other proceeding, whether formal or informal,
fundsare declared forfeited under pa). Inthis paragraph, edu ich involves foreign, federal, state or local law and which is

icnagolr;aloplugg)ses does netclude political purposes as deflneqaroughtby or in the right of the cooperative or by any oftenson.
T . L. . . History: 1987 a. 131993 a. 12.
(11) Cease its activities and surrender its franchise.
(12) Exerciseall powers necessary or convenient feefits 185.035 Mandatory indemnification. (1) A cooperative
purposes. shallindemnify a director or fiter, to the extent he or she has
History: 1985 a. 30332 beensuccessful on the merits or otherwise in the defehagro
ceeding for all reasonable expenses incurred in the proceeding if

185.031 Refunds after forfeiture. Subsequent to a forféi e girector or oficer was a party because beshe is a director
ture under s185.03 (10) the owner of the forfeited fundsay ., ofiicer of the cooperative.

submita claim to the board. If the board determines that the per

sonowned the funds at the time of the forfeiture, it shall rethed _ () (@) In cases notincluded under s(b), a cooperative shall
fundsto the person. indemnify a director or dfcer against liability incurred by the-di

History: 1985 a. 332 rectoror officer in a proceeding to which the director oficsr
wasa party because he or she is a directorfarenfof the coopera
185.033 Restriction on changes to articles. (1) Ifthe ar  tive, unless liability was incurred because theector or oficer
ticles contain a prohibition on changes to the provisietablish  breacheabr failed to perform a duty he or she owes to the coepera
ing the basis of distribution as provided in185.05(1) (j), no tive and the breach or failure to perform constitutes any of the fol
changesnay be made to the provision including by amendmelawing:
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1. A willful failure to deal fairly with the cooperative, its der s.185.035 (2)is not required and that indemnification is not
memberr stockholders in connection with a matter in whieh orderedby a court under $85.039 (2) (h) The undertaking under
directoror officer has a material conflict of interest. this subsection shall be an unlimited general obligation ofléhe

2. A violation of criminal lawunless the director orfafer rectoror officer and may be accepted without reference to his or
hadreasonable cause to believe his or her conduct was lawfuher ability to repay the allowance. The undertakingy be se
no reasonable cause to believe his or her conduct was unlawfHredor unsecured.

3. Atransaction from which the director oficér derived an ~ History: 1987 a.13

improperpersonal profit. 185.038 Additional rights to indemnification and al -
4. WiIIful misconduct. lowance of expenses. (1) Except aprovided in sub(2), ss.
(b) Determination ofvhether indemnification is required-un 185.035and185.037do not preclude any additional right to in

derthis subsection shall be made under85.036 demnificationor allowance of expenses that a director &écef

(c) The termination of a proceeding by judgment, oreieitle ~ May have under any of the following:
mentor conviction, or upon a plea of no contest or an equivalent(a) The articles or bylaws.
plea,does notby itself, create a presumption that indemnification (b) A written agreement between the director ficef and the
of the director or dicer is not required under this subsection. cooperative.
(3) A director or diicer who seeks indemnification under this (c) A resolution of the board.
sectionshall make a written request to the cooperative. (d) A resolution, after notice, adopted by a majority vote of
(4) Indemnificationunder this section isot required if the di membersvho are entitled to vote.
rectoror oficer has previously received indemnification or alow (2) Regardlesf the existence of an additional right under
anceof expenses from any person, including the cooperative,sab.(1), the cooperative may not indemnify a director dicef,

connectiorwith the same proceeding. or permit a director or fiter to retain any allowance of expenses
History: 1987a.13 unlessit is determined by or on behalf the cooperative that the
Cooperative indemnification. La Rowe andivie. WBB Sept. 1988. directoror oficer did not breach or fail to perform a duty he or she

owes to the cooperative which constitutes conduct ursler
185.035(2) (a) 1,2., 3. or4. Adirector or dficer who is a party

. . . to thesame or related proceeding for which indemnification or an
agreemenbetween the director orfader andthe cooperative, the - . -
director or officer seeking indemnification under £35.035 (2) %lli?]\gt?gﬁﬁggg;(ﬁﬁgssisbfegt?gr?ht may not participate in a-deter

shall select one of the following means for determining his or her (3) Sectionsi85.034t0 185.042do not alect a cooperative’

right to indemnification: " : g 4
(1) By majority vote of a quorum dhe board consisting of-di powerto payor reimburse expenses incurred by a directorfér of
y maj cerin any of the following circumstances:

rectorsnot at the time parties to the same or relaredeedings. : : - . .

If a quorum of disinterested directors cannot be obtained, by ma(®) AS @ witness in a proceeding to which he or she is not a
jority vote of a committee duly appointed by the board and cd?@- o . _

sisting solely of 2 or more directonst at the time parties to the, (D) As a plaintif or petitioner in a proceeding because he or she
sameor related proceedings. Directors who are parties to the safif@ Was an employee, agent, direciooficer of the cooperative.

or related proceedings may participate in the designation of mentftistory: 1987 a.13

bersof the committee. 185.039 Court-ordered indemnification. (1) Exceptas
(2) By independent legal counsel selected by a quorum of th&videdotherwise by written agreement between the diremtor
boardor its committee in the manner prescribed in ¢ljpor, if  officer and the cooperative, a directurofficer who is a party to
unableto obtain such a quorum or committee, by a majority votgproceeding may apply for indemnificationtte court conduet
of the full board, including directors who are parties to the sanig) the proceeding or to another court of competent jurisdiction.
or related proceedings. Applicationshall be made for an initial determination by the court
(3) By a panel of 3 arhitrators consisting of one arbitrater sender s185.036 (5)or for reviewby the court of an adverse deter
lectedby those directors entitled und®rb.(2) to select indepen minationunder s185.036 (1)(2), (3), (4) or(6). After receipt of
dentlegal counsel, one arbitrator selected by the directoffioenf anapplication, the court shall give any notice it considers reces
seekingindemnification and one arbitrator selected by tlagti2  sary.
tratorspreviously selected. (2) Thecourt shall order indemnification iif determines any
(4) By a majority vote of a quorum of tineembers. Members of the following:
who are at the time parties to the same or related proceedingsga) That the director or fiter is entitlecto indemnification un
whetheras plaintifs or defendants or in any other capaaityyy ders.185.035 (1pr(2). If the court also determines that the coop

185.036 Determination of right to indemnification. Un
lessotherwise provided by the articles or bylaarsby written

not vote in making the determination. erativeunreasonably refused the direcsaor oficer’s request for
(5) By a court under €185.039 indemnification,the court shall order the cooperative to pay the
(6) By any other method provided for in any additional righlirector’sor officer’s reasonable expenses incurred to obtain the
to indemnification permitted under 535.038 court-ordered indemnification.
History: 1987 a. 13 (b) That the director or 6i€er is fairly and reasonably entitled

to indemnification in view of all the relevant circumstances, re
185.037 Allowance of expenses as incurred. Uponwrit  gardlessof whether indemnification is required undet85.035
tenrequest bya director or dfcer who is a party to a proceeding,(2).
a cooperative may pagr reimburse his or her reasonable ex History: 1987 a. 13
pensess incurred if the director orfafer provides the coopera o
tive with all of the following: 185.04 Indemnification and allowance of expenses of
(1) A written afirmation of his or her good faith belief that hecmployees and agents. A cooperative may indemnify and al

or she has not breached or failegbésform his or her duties to the W réasonable expenses of an employee or agent who islrot a
cooperative. rectoror officer to the extent provided by the articles or bylaws,

. . . by general or specific action of the board or by contract.
(2) A written undertaking, executed personally or on his or heYHi%w,y: 1987 a_% y

behalf,to repay the allowance and, if required byc¢heperative,
to pay reasonable interest on the allowance to the extent that it85.041 Insurance. A cooperative may purchase and rain
ultimately determined under 485.036that indemnification un tain insuranceon behalf of an individual who is an employee,
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agentdirector or diicer of the cooperative against liability assertstatedin the articles. Whenever a provision of the articles is incon
edagainst and incurred by the individual in his or her capasity sistentwith a bylaw the articles control.
anemployee, agent, director offior, or arising fromhis or her  (3) The articlesshall be filed and recorded as provided in s.
statusas an employee, agent, director diicef, regardless of 18582 The legal existence of a cooperative begihen the arti
whetherthe cooperative is required or authorized to indemmify clesare filed. Upon the filing of the articles, the department shall
allow expenses to the individual against the same liahilityer jssuea certificate of incorporationiThe department shall forward
$5.185.035 185.037 185.038and185.04 within 5 days a duplicate original of the articles to the register of
History: 1987 a. 13 deedsof the county of the cooperatiggprincipal ofice or regis

185.042 Indemnification and insurance against secu - teredagent for _rgcordmgr . . .
rities law claims. (1) Itis the public policy of this state te- (4) The certificate of incorporation shall be conclusive-evi
quire or permit indemnification, allowance of expenses and insUf€NCce except as againgtis state in a proceeding to cancel er re
ancefor any liability incurred in connection with a proceedingVOke such certificate, that all conditions precedent to existence
involving securities regulation described under ¢@pto the ex ~havebeen met.

H B History: 1981 c. 3371985 a. 3Gs.9, 10, 42; 1985 a. 2741995 a. 27
tentrequired or permitted under d535.034t0 185.041 Cross—reference:See s182.01 (3)for provision that certain corporate documents

(2) Sectionsl85.034to 185.041apply to the extent appliea maynot be filed with secretary of state unless they bear the dsafteme.
ble to any other proceeding, to any proceeding involving a federal
or state statute, rule or regulation regulating ofer, sale or pur 185.06 Organization meetings. (1) After articles have
chaseof securities, securities brokers dealers, or investment beenfiled, anorganization meeting of the temporary board shall
companier investment advisers. be held at the call of a majority of tlecorporators or of a majority
History: 1987 a. 13 of the temporary directors for the adoption of bylaws, election of
temporaryofficers, and transaction of other business.

(2) The first meeting of the members shall be called by the
mporary presidentor a majority of the temporary directors.
Suchmeeting shall be held as soon as reasonably possible after the
organizatiormeeting of theemporary board, but not later than 6
185.045 Reserved or registered name.  Sections Monthsafter filing the articles. Failure to hostich meeting with
180.0122(1) (c)to (i), 180.0402and180.0403 (2)(3), (3m)and In the time specified does nofedt the validity of oganization.

(4) (b) apply to cooperatives, with the word “cooperative” substi History: 1981 ¢. 337

tutedfor the words “corporate” and “corporation”. P
History: 1985 a. 3381989 a. 3031993 a. 331 185.07 Bylaws. (1) The initial bylaws may be adopted the
temporary board. Thereafterbylaws maybe adopted and

185.043 Incorporators. Five or more adults, one of whom
mustbe a resident, may formcooperative by signing, acknewl! ;
edgingand filing articles.

History: 1981 c. 3371985 a. 3(%.42; 1987 a. 13.23; Stats. 1987 s. 185.043.

185.05 Articles. (1) The articles shall set forth: amendednly by the members unless the members adopt a bylaw
(8) The name of the cooperative. which permits the board to make and amend specified bylaws.
(b) The period of existence, unless perpetual. (2) Any bylaw adopted or amended by the board shall be re

(c) The purposes for whichgenized. It isuficient to state portedat the next regular member meeting. Any such byaai

thatthe cooperative may engage in any activity within the pu?e at any time subject to amepdment or _repeal by the members.
posesfor which cooperatives may beganized, and all such _(3) Unlessthe bylaws provide otherwise, abylaw may be
activitiesshallthen be deemed within its purposes, subject to eé¢doptedamended or repealed by a majority of the member votes
presslimitations. castat a meeting.

(d) Whether the cooperative isyanized withor without capi History: 1985a. 30

tal stock. o _ 185.08 Principal office; registered agent; service of

(e) The designation of classes of members, if more than opgycess. (1) A cooperative shall maintain in this state either its

(f) The number and par value of shares of each authorized cfagscipal office or a registered agent.
of stock; if more than one class is authorized, the designation,(2) (a) The board may establish or change the location of the
preferencesljmitations and relative rightsf each class shall also principal office or name and address of the registered agent by
be set forth. causinga statement in writing to be filed and recorded as an

(9) Which classes of stock are membership stock. amendmento the articles as provided in’35.82 Such state

(h) As to each class of stock, the rate of dividendhatrthe mentshall set forth th@ame of the cooperative, and the mailing
rateof dividend may be fixed by the board, or that no dividend wilddressand county of its principal fife or the name and address,
bepaid. If the dividend on anglass of stock is to be cumulative,including the county of the registered agent as established or
this shall also be stated. changed.

(i) Any reservation of a right to acquire or recall any stock. (b) If a statement under pée) results from the action of a gov

(i) The basis of distribution of assets upon liquidation &nd,ernmentalgency in changing the address of the princifadef
changesn the basis of distribution are to be prohibited, a stat@r registeredagent and there is no corresponding change in-physi
mentthatthis provision may not be changed and a reference to fif#!ocation, these facts shall be contained in the statement.
restrictionunder s185.033 (3) A registered agemhay resign by mailing a written notice

(k) The complete addresacluding street numbecity, town O both the departmerind the cooperative. The resignation be
or village, county and zip code of its principaficé or the name comeseffective when the cooperative names a new registered
andcomplete address, including street numbity, town or vit ~ agentor 60 days after the receipt of notice by the department,
lage, county and zip code of its registered agent. whlcheverls_ sooner )

(L) The name and address of each incorparator (4) Serviceof any process, notice demand upon a coopera

(m) The names and addresses of at least 5 incorporators W¥fpMay be made as provided inl80.0504or ch.801

- History: Sup. Ct. Ordei67 Wis. 2d 585775 (1975)1981 c. 3371983 a. 134
will act as the temporary board. 1989 a. 3031995 a. 27

(2) It is not necessary to set forth in the articles any of the pow
ersgranted by this chapteiThe articles may include additional185.09 Promotion expense; limitation. No cooperative
provisions,consistent with lapincluding provisions which ame-  funds may be used, nor any stock issued, in payment of any
quiredor permitted to be set forth in the bylaws. Any provisiopromotionexpenses in excess of 5 per cent of the paid-up capital
requiredor permitted in the bylaws has equal force arfielceff stockor membership fees.
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185.11 Membership. (1) All cooperatives shall be ga- onany motion to amend or adoptameended the motion or reseolu
nizedon a membership basis with no capital stock, or shall-be tion.
ganizedon a membership basis with capital stock. (b) The bylaws may provide for voting on the election er re

(2) A cooperative may have one or matasses of members. moval of directors by signetallots. Signed ballots may not be
The designation, qualifications, requirements, methodaokept  usedfor this purpose unless the bylaws authorize and prescribe the
ance,and incidents of membership of each class shall Herslet procedurefor their use.
in the bylaws. Any person, including a partnership, incorporated (6) Thebylaws may set forth provisions, not inconsistent with
or unincorporate@ssociation, limited liability compangorpora  this chapterrelating to the methods and procedures for voting.
tion, or body politic, may become a member in accordavite History: 1985 a. 3Gss.13, 14, 42, 1993 a. 482
the bylaws.

(3) No member may transfer his or her membership except
permittedin the bylaws.

(4) The bylaws may provide for termination aiembership
andthe conditions and terms thereof.

History: 1985 a. 3(ss.12,42; 1993 a. 12, 482

.13 Member meetings. (1) Unless the bylaws provide
otherwise,member meetings shall be heldfa principal dice
or such other place as the board may determine.
(2) An annual member meeting shall be helthattime fixed
in or pursuanto the bylaws. In the absence of a bylaw provision,
suchmeeting shall be held within 6 montafter the close of the

185.12 Voting. (1) Except as permitted in this section, Sfiscal year at the call of the president or board.

185.52 185.610r 185.63 no person other tham member may _ (3) Specialmember meetings may be called by phesident,

vote at any member meeting. A person who has not fully paid fapard,or members having one-fifth of the votes entitled to be cast

amembership may not vote except as expressly permitted in fguch meeting. - , _

bylaws. If the cooperative permits 2 or more persons to hold one (4) Written notice, stating the place, day and haud in case

membershipthe bylaws may provide how such member vote Bf & special member meeting therposes for which the meeting

to be cast. is called, shall be given not less than 7 nor more than 30 days be
(2) At any member meeting, each member entitied to v e the meeting at the direction of the person calling the meeting.

. . tice need be given only to members entitled to vote. Notice
Eg?rl]l-have one vote, except that the articles may permit elthers ?all be given to members having limited voting rights if thaye

(&) A memberassociation to cast additional votes not exceegr may have the right to vote at the meeting.
ing a number equal to its membership. (5) At any meeting at which members are to be represented by

) . delegatesnhotice to such members may be given by notifying such
_(b) A cooperative whose member—patrons include @bse gelegatesand their alternates. Notice magnsist of a notice to
ciationsto base voting in whole or in part on a patronage basigj| members or may be in the form of an announcement at the
(3) Voting by proxy shall not be allowed in any cooperativaneetingat which such delegates or alternates were elected.
(4) (a) The bylaws may provide for representation of mem (6) Action without a meeting may be taken pursuant to s.
bersby delegates apportioned territorially or by other districts d85.34
units. The bylaws shall specify either that a delegate mayofst ~ History: 1985 a. 30

onevote or that a delegate may cast one vote for each member r%o .
resentedby the delegate. 185.14 Quorum. (1) A quorum at a member meeting shiz|

s . 10% of the first 200 members plus 5% of additional members.
(b) The procedures set forth in this chapter for voting by mem (2) Unlessthe bylaws fix a lager number of members to

?j{g@?npg to voting by delegates, except as provided in all of tr(ggnstitutea guorum and except as provided in the bylawasin

1. If any delegate who may cast only one vstpermitted to cordancewith s.185.12 (4) (b) 2.a quorum shall never be more

than 50 members nor less than 5 members or a majority of all
voteon a matteronly delegates may vote on that matter memberswhichever is smallerMembers represented by signed
2. If delegates may cashly one vote, in calculating the-re pallotsmay be counted in computing a quorum only on those
quired proportion of votes on eattey the number of delegate tions for which the signed ballots were submitted.
votesshall be used, but the number of delegates required for a queiistory: 1985 a. 30
rum shall be as specified in the bylaws.

3. Ifthe bylaws provide for representation of members by déi8-15 Notice to members, stockholders or other per -
egatesvho maycast one vote for each member represented by §f0S; waiver. (1) Whenever notice is required by this chapter
delegatein calculating the required proportion of votes anat  [© P€ given to any person, the notice shall be given gitmsonal

terand thenumber of delegates required for a quorum, the numter by mail. If mailed, the notice is given when it is deposited
of members represented by each delegate shall be used. or a newsletter or other publication of a cooperative or offdi af

. . atedorganization which includes the notice is depositethm
(5) (a) Members entitled to vote on a motion but ab$@mh iteq”States mail, with postage prepaid thereon, addressed to

the meetingat which the vote is taken may vote only as followssychperson at his or heddress as it appears on the records of the
1. If a cooperative provides ballots for the vote on the motigwoperative.

to the membersogether with notice of the meeting at which the ' (2) A signed waiver igquivalent to personal notice to the-per

votewill be taken and exact copies of the motion andrasplu  sonso signing. The waiver may be signed at any time.

tion to which it pertains, an absent member may vote on the Mo4istory: 1985 a. 30

tion by submittinga signed ballot. If a signed ballot has been sub
mitted on a motiorunder this subdivision, neither the motion nol.85.21 Stock; authorization, issuance, control, use,
any resolution to which it pertains may be amended. rights. (1) A cooperative may be ganized with or withoutap

2. If a cooperative makes available ballots for the votthen ital stock.
motion together with exact copies of the motion and any resolu (2) A cooperative @anized with capital stock may issue the
tion to which it pertains to any member entitled to vote on the mamountof stock stated in its articles. Such stock maglibiled
tion, but does not comply fully with the requirements of suhd. into 2 or more classes with such designations, preferences; limita
anabsent member may vote on the motion by submitting a sigritens, and relative rights as shall be stated in the articles, except
ballot. However the motion and any resolutionwdich it per ~ that:
tainsmay be amended at the meeting, and, if the motion or resolu (a) Stock as such has no voting povestcept astated in ss.
tion is amended, the ballot is void. The ballot may not be count&85.52 185.61and185.63
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(b) Stock without par value shall not hathorized or issued; of the interest, the cooperative may give notice and redeésh as
(c) The rate of dividends upon stock shall not exceed &t oflows:
parvalue for any yeabut dividends may be cumulative. (a) The cooperative shall set aside an amount equal to the value
(3) (a) The articles may require that members own one Of the interests to be redeemed.
moreshares of membership stock. Such stock shall be issued otb) The cooperative shall give notioésuch redemption to all
transferreconly to a person eligible t'ecome a memheand only ownersof interests of which the cooperative has knowledge.
whensuch person satisfies other requisites for membership.  (c) If there are interests, the ownership of which is unknown
(b) Unless restricted by the articles, stock other than membterthe cooperative, it shall publish notice of tedemption at least

ship stock may be issued or transferred to any person. oncea month for 4 months in a publication circulated among
(4) Eachcertificate for stock shatiear the manual or facsim membersof cooperatives in the area, and also publish a class 3 no
ile signature of a principal fiéer and shall state: tice, under ch985

. History: 1985 a. 3G5.42.
(@) The name of the cooperative, the numbper value and istory a

classof the sharesepresented by the certificate, and whether gigg o4 Liability of cooperative for wrongful transfers

notit is membership stock. of its securities.” (1) A cooperative is not liable for acting upon
() Any restrictions on the issuance or transfer of such stogisongful transfers of its securities which are not “securities” as
including those provided in sulf3) (a) definedin s.408.102 unlesst has notice that the certificate was

(c) If more than one class of stock is authorizeddisigna  not transferred by a proper person or has notice that the transfer
tion of the several classes, and their respective preferences, limitaswrongful.
tionsand relative rights. In lieu of the full statement, this inferma (2) As used in this section:
tion may be given in summary forror the certificate may state  (a) “proper person” means the registered owner or last prior
thatthe cooperative will, upon request, furnish the informatien rgansfereewhether or not described as fiduciary for angthehis
quiredby this subsection. or her authorized agent, legal representative or successoraio his
(5) No stock certificate may be issued except upon paymeitdrinterest by operation of law
of the par value of the stodkrepresents. Payment for stock may (p) “Wrongful transfer’” means a transfer which is in excess of
bein cash or other propertyf in other propertythe value thereof the quthorization or capacity of the transferor which is made
shallbe determined by the boaadd such determination, if madejn preach of the transfersrfiduciary duty

in good faith, shall be conclusive. _ _ (c) “Transfer” includes a redemption or recall of stock.
(6) Unlessthe articles provide otherwisa,cooperative may  History: 1985 a. 3Gs.42; 1993 a. 482

acquire recall, exchange, redeem, and reissue its own stock. Pro
visionsin the articles and on thetock certificate may reserve t0185.25 Applicability of ch. 408 to cooperative securi -
the cooperative a prior right to acquire any stoffiered for sale, ties. Chapter408 applies to those securities of a cooperative
or a right to recall the stock of arsfockholderor both of said which fall within the definition of a “security” in $108.102 ex
rights. The consideration paid for stock recalled by the coepergept that s.185.21 applies to all stock of a cooperative and s.
tive shall be itgpar value and accrued unpaid dividends, provideid5.23(2) applies to all securitiesf a cooperative regardless of
thatif the book value of such stock is less than the par value, gy provisions of ch408which are inconsistent therewith or eon
consideratiorshall be such book value. The cooperative may sedry thereto.
off obligations of the stockholder to it. If the remaining assets
would be less than the aggregate amount payable to creditors 888.31 Directors; number, election, removal and va -
persongholding stock with preferential rights upon liquidation, ngancies. (1) All powers of the cooperative shak exercised by
stock shall be acquired, recalled, exchanged or redeemed fasrainder authority of, and the business arfairafof a cooperative
consideratiorother than stock or certificates of equity interest afhall be managed under the direction of, the board, except as
equalor subordinate rank. otherwiseprovided in this chaptelEvery director shalbe a mem

(7) Whenstock is acquired, recalled, exchanged, or redeerriegr or a representative of a member who is other than a natural per
by the cooperative, such stock is restored to the status of-auts@n. The bylawsshall prescribe any other qualifications for direc

rized but unissued stock. torsand may provide that directors be from specified districts.
(8) Stockholdersas such have no preemptive right to purchase (2) Thenumber of directors shall not be less thaprbyided

additionalstock. that, in a cooperative with less than 50 memb#re,number of
History: 1975 c. 341985 a. 305s.18, 19, 42, 44, directorsshall not be less than 3. Subjecstzh limitation, the

numbershall be fixed in the articles, or if the articles so provide,
185.22 Subscriptions for stock; liability therefor . (1) A in the bylaws.
subscriptiorfor stock of a cooperativis irrevocable for 6 months  (3) Thedirectors constitutinghe temporary board, named in
unlessotherwise provided by the subscriptiagreement, or un the articles, shall hold dite until the first membemeeting. At
less all subscribers consent to the revocation. thatmeeting and thereaftatirectors shall be elected by the mem

(2) Exceptas provided in 185.37 astockholder or subscrib bersat a member meeting in the manner and for the terms provided

eris under no obligation to any person with respect to the stodk the bylaws. If the bylaws provide that directors be from speci
holder'sor subscribés stock or subscription other than the obfied districts, the articles majmit voting for any director to mem

ligation to pay to the cooperative the full consideration for whichers from within the district from which the director is to be
suchstock was to be issued. elected. Unless the bylaws provide otherwise, a dirést@rm of

History: 1985 a. 35.42 1993 a. 482 office shall be one yeaiEach director shall holdfafe for the term
for which elected and until a successor takéisef Thebylaws
185.23 Missing securities or records. (1) When a secwi may permit selection of alternates to take the place of directers ab
ty issued by a cooperative, which is not a “secusdty’'efined in sentat a meeting of the board. Whenever any change is made in
$.408.102 is missing, the cooperative shall issue a duplicate sediye board, the cooperative shall file within 20 days with the depart
rity if the owner so requests and furnishes an indemnity acceptdBRnta report showing the names and addresses of all directors.
to the cooperative. (4) Unlessthe bylaws provide otherwise, a director may be re
(2) Whenrecords showing ownership sécurities of apper movedupon a majority vote of all members.

tionmentof equity interest in the assetee missing and the infor ~ (5) Unlessthe bylaws provide otherwise, any vacancy exist
mationtherein contained isecessary to a proposed redemptiomg in the board, including any vacancy created by an incirase
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the number of directors, may be filled until thext annual meet Upon original election andvhenever any change is made in the
ing by appointment by a majority vote of the directors then-in obfficers,the cooperative shall file with the department, within 20
fice. days,a report showing the name and address of fadlen§. Each
History: 1985 a. 3s.20, 42, 1995 a. 27 principal officer except thesecretary and the treasurer must be a
] ] ) directorof the cooperative. Thefafes of secretary and treasurer
185.32 Directors; meetings, quorum and waiver of no - maybe combined in one person.
tice. (1) Meetings of the board shall be held at such place and(lm) Any principal oficer of a cooperative may be desig

uponsuch notice as is prescribed in or pursuant to the bylaws,atepy a title other than those designated under(diibas pre

_(2) Unlessa greater number is required in the bylaws, a majafidedin the articles of incorporation of the cooperative. The pro

ity of the directors in dite shall constitute guorum for transac yjsions of this chapter applicable to a principalficér as

tion of business. Unless a greater number is required ythers, designatedinder sub(1) apply to the principabfficer as desig

anact of the majority of the directors present at a meeting at whi¢ftedaccording to the provisions of the articles of incorporation.

aquorum is present shall be the act of the board. ~ Any document required grermitted by this chapter to be signed
(3) A signed waiver of notice of a board meeting is equivaleby the president, vice president, secretary or assistant secretary

to personal notice to the person so signing. The waiverlraaymay be signed byuch oficer as may be stated in such document

signedat any time. Attendance atmeeting is a waiver of notice to correspond to the fiéer so required or permitted to sign.

of such meeting, except wherdiector attends the meeting and (2) Any other oficer may be chosen by the board or as pro
objectsthereat to the transaction of business becauseeBéng \jigedin the bylaws.

wasnot lawiully convened. . . (3) All officers shall have such authority and perform siieh
(4) Unlessthe bylaws provide otherwise, therposes of any (iesas the bylawgrovide, or as the board may determine net in

meetingof the board need not be specified in the notice or waivgsnsistenith the bylaws. Any dicer may be removed by the

of notice of such meeting. boardwhenever in its judgment thest interests of the coopera

(5) (@) Unless the articles or bylaws provide otherwtbe, tive will be served therebyElection or appointment shall not of
boardmay permit any or all directors to participate in a regular @self create contract rights.

specialmeeting otin a committee meeting, including an executive History: 1985 a. 3Gss.21, 22, 42; 1995 a. 27
committeemeeting, of the board byr to conduct the meeting
throughthe use of, any means of communication by which any ©85.36 Compensation and benefits to directors, offi -

the following occurs: cers and employees. (1) Unless the bylaws provide other
1. All participatingdirectors may simultaneously hear eachise, only the members may establish compensation or other
otherduring the meeting. benefitsfor a directornot available generally tofafers and em

2. All communication during the meeting is immediatelyployeesfor services as a director
transmittedto each participating directaand each participating  (2) Unlessthe bylaws provide otherwise, for prior or future
directoris able to immediately send messages to all other partiservicesof any oficer or employee, the board may provide-rea
patingdirectors. sonablecompensation, pension, bonuses or other benefits to such
(b) If a meeting will be conducted through the use of any mez@f§icer or employee, and pension or othenefits to a member of
describedn par (a), all participating directors shall be informedhis or her family or his or her beneficiaries. Néiar or employ
thata meeting is taking place at whicHidifl business may be €ewho is a director may take part in the vote on his or her salary
transacted.A director participating in aneeting by any means-de for services rendered the cooperative.
scribedin par (a) is deemed to be present in perabthe meeting. ~ History: 1985 a. 3%.42 1993 a. 482

If requested by a directaninutes of the meetinghall be prepared . . . )
anddistributed to each director 185.363 Reliance by directors or officers.  Unless the di

History: 1989 a. 3081991 a. 16 rectoror officer has knowledge that makes reliance unwarranted,
adirector or dficer, in dischaging his or her duties to the coopera

185.33 Executive committee. (1) If the bylaws so provide, tive, may rely on information, opinions, reports or statements, any
theboard may elect an executive committee to consist ofioe  of which may be written or oral, formal or informal, including fi

directors. When the boar not in session, such committee shathancial statements and other financial data, if prepared or pre

haveall powers of the board except in respect to: sentedby any of the following:
(a) Powers reserved by the board to itself. (1) An officer or employee of the cooperative whom direc
(b) Apportionment or distribution of proceeds. tor or officer believes in good faitto be reliable and competent
in the matters presented.

(c) Election of diicers. = ) .
(d) Filling of vacancies in the board. (2) Legal counsel, certified public accountants licensed or

certifiedunder ch442, or other persons as to matters the director

(€) Amendments to the bylaws. or officer believes in good faith are withihe persors profession
(2) Theboard may elect othelirectors as alternates for mem 5| or expert competence.

bersof the executive committee. (3) In the case of reliance by a directarcommittee othe

185.34 Action without meeting by directors or mem boardof which the director is not a member if the director believes
: X k g by : in good faith that the committee merits confidence.
bers. Any action which may be taken at a meeting may be taken

without a meeting if a writing setting forth and approving dice riistory: 1987 2. 132001 2. 16

tion taken shall be signed by all of the cooperative members, g5 365  Consideration of interests in addition to mem -

rectorsor executive committee members entitled to votewh oo and stockholders’ interests.  In dischaging his or her

action. Such consent shall have the same force dRgteds a g iesto the cooperative and in determining what he or she be

“”"?‘“'mPUS""e at a meeting. lievesto be in the best interests of the cooperative, a director or
History: 1985 a. 3(s.42 officer may in addition to considering thefetts of any action on

185.35 Officers. (1) Unless the articles of incorporation pro membersand stockholders,.con5|der the following: .

vide otherwise, the principal fiers of a cooperative are a presi (1) Theeffects of the action on employees, suppliers and cus
dent,one or more vice presidents as prescribed in the bylawdognersof the cooperative.

secretary and a treasurefhey shall be elected annually by the (2) Theeffects of the action on communities in which tiwe
boardat such time and in such manner as the bylaws providgerativeoperates.
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(3) Any other factors the director orfifer considers peri (a) Sell, market or deliver all or any specified parpadducts
nent. producedor to be produceeither by the member or under the
History: 1987 a. 13 member’scontrol to or through the association or any facilities

furnishedby it.
185.367 Limited liability of directors and officers. . o . .
(1) Exceptas providedn subs(2) and(3), a director or dicer . (b) Authorize the association any facilities furnished by it

3 . S .act for the member in any manméth respect to all or any spec
is not liable to the cooperative, its members, stockholders or Cr‘?ﬁbd part of such products and any services to be furnished by the
tors, or any person asserting rights on beloalthe cooperative,

; . ember.
its members, stockholders or creditors, or any other person, for

s . ot (c) Buy or procure all or a specified part of goods or services
giallirt\iw:sggrsizientgefgrenngsbfrzg(s:hﬂonf,qﬁr}ghtbe:; Sér?g;ﬁ]rl rgr?; 351%261 from or through the associgtic_m or any fqgil_ities fur_nished by it.
sulting solely from his or her status as a director ficef, unless ~ (d) Authorize the association any facilities furnished by it
the person asserting liability proves tthe breach or failure to t0 act for the member in any manner in the procurement of goods
performconstitutes any of the following: or services.

(@) A willful failure to deal fairly with the cooperative, its  (2) Theterm of such contracts may not excéegears, but

membersor stockholders in connection with a matter in whifeh they may be made self-renewing for periods not exceeding 5
directoror officer has a material conflict of interest. yearseach, subject to the right of either party to terminate at the

o - : endof the original and each renewal term upon giving written no
(b) A violation of criminal law unless thelirector or oficer ice of such termination during a period specified in such contract.

hadreasonable cause to be_Iieve his or her conduct was lawfu chhperiod shall be of at least 30 days' duration during the last
no reasonable cause to believe his or her conduct was unlawfil ) o¢ ooy term. The association shall furnish to each -mem

(c) A transaction from which the director ofior derivedan  jor_maker completed original or copy of the member—-miker

improperpersonal profit. contract,and on the member—makerrequest at any time shall
(d) Willful misconduct. promptly furnish the member-maker information as to the mem
(2) Exceptas provided in sul§3), this section does not apply ber-maker'sightsof termination. The 5-year limitation herein
to any of the following: containedshall not apply to contracts for the furnishingetectric
(a) A civil or criminal proceeding broughy or on behalf of energyor service involving an investment by thendor in fixed
any governmental unit, authority or agency assetdo be amortized over a longer term.

(b) A proceeding brought by any person fari@lation of state  (3) Such contract may require liquidated damages to be paid
or federal law where the proceeding is brought pursuant to-an B the member in the event of a breach of the contract. Liquidated
pressprivate right of action created by state or federal statute.damagesnay be either a percentage of the value of the products,

(c) The liability of a director under $85.37 (1) goodsor services, or a specific sum, but neither may be more than

(3) Subsectior(2) (a)and(b) doesnot apply to a proceeding 30 per cent of the value of the products, goods or services, subject

. . o . ¥ to the breachWhere a specific sum is provided as liquidated-dam
broughtby a governmental unit, authority agency in its capacity
asa private party or contractor ages,but such sum excee@$ per cent of the value of the prod

History: 1987 a. 13 ucts,goods or services which are the subject of the breheh,

Cooperative indemnification. La Rowe anéMé. WBB Sept. 1988. the contract shalbe construed as providing an amount equal to 30
percent.
185.37 Liability of directors and members. (1) Direc- (4) If any contract authorized by sib) (a)or (b) contains an

torswho negligently or in bad faith vote for any distribution of asassignmento the association of any part or all of funds due or to
setscontrary to this chapter or the articles are jointly and severaigcomedue the member during the life of thentract for any
liable to the cooperative for the value of assets distributedkin productproduced or to be produced by the membdomany ser
cessof the amount which could have been distributed without vigicesperformed or to be performed in producing any product, any
lating this chapteor the articles. Sectid85.367does not apply personwho accepts or receives symtoduct from the member is
to the liability of directors under this subsection. boundby such assignment after receiving written notice ftioen

(2) Members,stockholders ang@atrons of a cooperative areassociation or the member of the amount and duration of such as
neitherobligated to paynor liable uponany cooperative obliga Signment. However as to any seasonal crop, if no funds are paid
tion, except thastockholders are liable to an amount equal to t become payable by any person under sucksaignment for a
parvalue of their shares for debts due an employee for not mgggiodof 2 consecutive years during the life of the contract, there

than 6 months’ service to the cooperative. after the assignment shall not be binding ugoyperson who re

History: 1985 a. 3G.42; 1987 a. 13 ceivesor accepts such product from the member untibdsgn
mentis reafirmed by the member in writing and written notice

185.38 Disposition of assets; right to secure debts. thereofis given by the association or the memb&ny suchreaf

(1) Exceptas authorized by the members, the boaag not dis  firmation shall continue to be fefctive during the life of the cen
poseof all or substantially all of a cooperatigdixed assets. At tractuntil another such lapse of 2 consecutive years shall.occur
any meeting the members may authorize the disposition of all omistory: 1985 a. 3%.42; 1993 a. 482
substantiallyall of a cooperative’fixed assets if: ) )

(a) Notice thatsuch disposition will be considered at suct}8>-42 Recording of cooperative contracts; effect

meetinghas been given to all persons entitled to vote thereon; apgre0f- (1) The association may record in théia of the reg

(b) Such disposition has been approved by two-thirds of thﬁ{&ﬂiﬁ%@g the county in which theember-maker of the

entitledto vote thereon voting at the meeting.
(2) Unlessthe bylaws provide otherwise, the board may se ; . .
curepayment of a cooperatigetiebts bynortgaging the coopera (b) If auniform contract is used, a sworn list of the names of

tive's rights, privilegesauthority and franchises, revenues an@ll Member-makers of that contract residing in the county
otherproperty (2) Theregister of deeds, upgrayment of the fee specified

History: 1985 a. 3G5.42. under s59.43 (2) (e)shall number each contract consecutively
andshall recordt. The register of deeds shall enter the name of
185.41 Cooperative contracts. (1) If otherwise lawful, everymember—-maker of suchcantract alphabetically in a book
contractsfor any of the following purposes, whether written oto be kept for that purpose. lde she shall place members and co
containedn the bylaws, are valid when made between an asso@aerativesunder a separate head and shall state in separate col
tion and any member in which such member agrees to: umns,opposite each name, the number of the contract, the date of

(a) A copy of any contract authorized by185.4% and
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thefiling, and a briefdlescription of the products, goods or services (c) The cost of services performed for patrons.
coveredby such contract. (d) All taxes and all other expenses.

(3) Therecording constitutesotice to all persons of the asso  (e) Reasonable and necessary resediresepreciation, deple
ciation'srights undethe contract. The recording also constituteon and obsolescence of physipabperty doubtful accounts and
suchnotice that an interest in the title to all products agreed to §ervaluation reserves, all of which shall be established-in ac
sold by the member—maker of such contract to the associatien dsirdancewith usual and customary accounting practices.
ing the term of such contract is vestedhr association. In case (2) The remainder of the total proceeatenet proceeds and

of a purchase of ansuch product thereafter by any party othegha|he distributed and paid as follows:
thanthe association from any party other than the association, no

; . (&) An amount not to exceed 5 per cent thereof may be set aside
Q;?{gﬁﬁ;;%gg\tgretﬁg?Jlogggzsti%r? %?I;SénegrggL%Tg?%z;g%isggan educational fund to be used in teaching or promoting cooper

: ; : - tive organization or principles. Such funds shall for all purposes
son in whose possession thragy be found, may obtain an injunc a .
tion to prevent any attempted purchase, receipt or transfer ﬁé{:eptthe computation afet proceeds be deemed an expense of

permittedby the contract or may enforce its rights in any mann8|OerationOf the cooperative. ) .
permittedby law (b) A share of the net proceeds may be set aside for or paid to

- . . officersor employees, or both. Such amount shall for all purposes
trac(:?i)s ngrf:ﬁqgwg ac?/r;ﬁgttétgstggﬁ?naﬁil.persons that the con exceptthe computation afiet proceeds be deemed an expense of

: - . ) operationof the cooperative.
(a) It expires according to its terms; or (c) In a cooperative ganized with capitastock such dividend

(b) Itis canceled by written mutual agreement of the partigay be paid upon capital stock as is authorized by the articles. No

thereto;or . . o dividendmay be paid if theapital is impaired or if payment of
(c) Itis annulled or otherwise terminated by final judgment &uchdividend would result in an impairment of capital.
acourt. (3) Unlessthe articles or bylaws otherwise expregsigvide,

(5) Wheneverthe contract has been terminated in any sugfobneof the remainder of the net proceeds shall constitute income
mannerthe association shall give, upon demamdfatement of of the cooperative but ahereof shall be distributed and paid to
terminationto the member—maker of the contract. Such membgdtrons, whether members or not, as follows:
may record such statement in thdioé of the register of deeds (a) Reasonable reserves for necessary purposesbmay
wherethe contract was originally filed or recorded. At least onggeatedwhich shall be credited faatrons in accordance with the
eachyear theassociation shall record in theioé of the register 5tio which their patronage bears to total patronage.
of deeds where the contract was originally filed or recorded, a(b) All : -

. - the remainder of the net proceeds shealtlistributed
E\ggrqrtglrsr;?rf;?: dniﬁn;(ra]s %Zﬂrg?rgbeeéif{ggk:d?;; ((i)c;r;[;%c(tcglas andpaid to patrons in accordance with the ratio which their pa
Y P y : : tﬁonagebears to total patronage.

For any recording undehis subsection the register of deeds shal N .
receivethe fee specified unders9.43 (2) (ag) (c) There shall be no distinction between the persons entitled

History: 1981 c. 2451985 a. 305.42 1993 a. 3011995 a. 201225 thereto,but such reserves and distributions may be baped
businesglone with particular departments or in particular com
185.43 Relief against breach or threatened breach. modities,suppliesor services, or upon classification of business

(1) In the event of a breach or threatened breach of a contractagfordingto the type or nature thereof.
thorizedby s.185.41by a membetthe association shall leatitled (4) If the articles or bylaws so provide:
to an injunction to prevent the breach or any further breach-there (a) Any of the net proceeds may be credited to allocated or
of, and to a decree of specific performance. Upon filingwefra  unallocatedsurplus or reserves of the cooperative.
fied complaint showing such breach or threatened breach, and(b) None of the remainder shathnstitute income to the coop
uponfiling a suficient bond, the association shall be entitled to gative but all of it shall be distributed and paid in accordamite
temporaryrestraining order against the member theratio which individual patronage bears to total patronage, ei
(2) Any person, with actual or constructive notice thabe  therto member patrons onlio member patrons onlyith one or
tract exists, who induces or attempts to induce any merbermoreclasses receiving a lower proportion than others or to-all pa
breachor repudiate the membsrcontract with the associatias, tronswith nonmembers receiving a lower proportion than mem
whoin any manner aids a breashsuch contract, is liable to thebers,as the bylaws provideThere shall be no other distinction be
aggrievedparty for damages caused by such interference. The @geenmembersand nonmembers, but distribution may be based
sociationis also entitled to an injunction to prevent any interfebn business done with particular departments, or in particular
ence or further interference with the contract. commodities supplies or services, or upon classificatiomasi

History: 1993 a. 482 nessaccording to type or nature.

It is not necessary to have demonstrated an intent to iadtmeperative member L .
to breach orepudiate a contract with an association. Injury is presumed from aviola (5) The distributionand payment of net proceeds under sub.

tion of the statute. Pure Milk Products CoopN#0,64 Ws. 2d 241219 N.w2d  (3) or (4) may be in cash, credits, stock, certificates of interest, re
564(1974). volving fund certificates, letters of advice, or other certificates or
securitiesof the cooperative or of other associations, limited li

185.44 Application of ss. 185.41 to 185.43; venueofac -  gpility companies ocorporations. in other propertgr in an
tion. (1) Sectionsl85.41to 185.43apply after July 13, 1955 to comginatiogthereof. P ’ propers 4

all contracts whether made _before or aftgr that date. ) (6) All or any part of the net proceeds may be applied to losses
(2) The proper place of trial of any action by or againsaan incyrredin prior years, and the bylaws may also include any rea
sociationwhen based on s885.41to 185.43is in the county - gonapleprovisions for the apportionment of losses.
wherethe association has its principafioé or registered agent.  pisory: 1985 a. 35.23 42 1993 a. 12
In an action to enforce a security interest in certificates of deposit, in the absence
185.45 Apportionment and distribution of proceeds. of an article or bylaw provision crediting net proceeds to surplus or reserves, proceeds

. . ... from cooperative business in excess of actual expensemamensation of empley
At least once annually the directors shall determine and d|5t”b5€@oelongs to patrons, not the cooperative. First National Bank of BarBamren

netproceeds as follows: CountyCooperative Dairy Cattle Breeders Sales Asg@ais. 2d 1 252 N.W2d

(1) There shall be deducted from total proceeds: 57Q977).

(a) All operating expenses and costs. 185.47 Books and records; penalty for refusal to pro -

(b) The cost of supplies, commodities, equipment and othduce. (1) A cooperative shall keep correct and complete books
propertyor services procured or sold for patrons. andrecords of account, and shall also keep minutes gpritre
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ceedingof meetings of its members, board and executive-com (6) Except as otherwisgrovidedin this subsection, the coop
mittee. The cooperative shall keep at its principdicefrecords erativemay be restored to good standing by delivering to the de
of the names and addresses of all members and stockholders patitimenta current annual report and by paying the $26 late filing
the amount of stock held by each, and of ownership of equity intéee plus $15 for each calendar year or part thereof during which
ests. At any reasonable time, any member or stockhptitdris it was not in good standing, not exceeding a total of $176. Fhe de
or her agent or attorngypon written notice stating the purposegpartmentby rule, may specify a lger fee for the filing of an annau
thereof,delivered or sent to the cooperative at lemst week in al report in paper format.
advancemay examine for a proper purpose any books or record§listory: 1977.(2. 291979 c. 2211985 a. 291985 a. 33.42; 1985 a. 3381989
pertinentto the purpose specified in the notice. The board mgfz3 1995 a. 272001 a. 44107
denya request to examirteooks and records if the board deterygs 49 Omission of seal. Whenever any document is-re
minesthat the purpose is not directly related to the business or gjireq to be sealed, no seal is required if the document includes
fairs of the cooperativand is contrary to the best interests of thg gtatement to the fefict that the cooperative has no seal.
cooperative. History: 1985 a. 35.42.

(2) In any proceeding®r upon petition for such purpose any
courtof record mayupon notice and after hearing at which propék85.50 Income or franchise tax returns.  Any cooperative
cause is shown, and upon suitable terms, order any obtgera association, socigtgompanycorporation, exchange or unior or
tive’s books or recordsand any other pertinent documents in itganizedunder the provisions of this chapter shall not be obliged
possessionor duly authenticated copies thereof, to be brougk file a state income or franchise tax return unless such associa
within this state. Such documesstsall be kept at such place andion, society company corporation, exchanger union is at the
for such time and purposes as the order designates. Any coopéRg subject to a state income or franchise tax.
tive failing to comply with the order is subject to dissolutiang =~ History: 1981 c. 396.252 1985 a. 3(.42; 1991 a. 39

its directors and dicers are liable for contempt of court. 8551 Amendments to articles. (1) At any member

(3) Subjectto the time,notice and purpose requirements Ofyeetinga cooperative may adophy amendment to its articles
sub.(1), a member or stockholder of a cooperative may examip@ich is lawful under s185.05 if a statement of the nature of the
the books and records of any other cooperative or other person §}gbndmentvas contained in the notice of the meeting.

is a wholly owned subsidiary of the cooperativerowhich the 5y 'y essstockholders are entitled byl85.52to vote on an
COH?SEI"?“%?;V‘;”:&&S gfrzlérglzlmg interest. amendmentan amendment is adopted when approved by two-
y: CemeRem e thirds of the member votes cast thereon.

185.48 Annual reports; filing thereof. (1) A cooperative History: 1985 a. 3(:5.26, 42

shallfile an annuateport signed by a principalffer or the gen 18552  Stockholder voting on amendments to articles.

eralmanager setting forth: (1) (a) Whether or not permitted to vote by the articles, a holder
() Its name and complete address. of stock other than membership stock who feaéd by a pro
(b) The names anaddresses of its directors and principéit of Posedamendment to articles shall be entitled to cast one vote on
cers. theamendment regardless of the dollar amount of stock, the hum

(c) A statement, by class and par value, of the amount of st of shares or the number ofedted classes of stock hegbre

which it has authority to issue, and the amount issued. olds.

: -(b) A member holding stock faicted by a proposed amend
(d) A statement as to the general type of business engaged n‘
during the 12 months preceding the date of the report. mentmay vote both as a member and as fecaddstockholder

: 2) For purposes of this section, a holder of stock fisca¢d
(2) Theannual report shall be made on forms furnished by t ( .
departmentand the information therein contained shall be giv gt&g@; C:zzzlof stock owned by the holder only if an amendment
asof the date of the execution of the report. The department shaf D P y: he dividend hich that cl b itled
forward by 1st class mail report forms to each cooperatig@ot (@) Decrease the dividends to which that class may be entitle

standing not later than 60 days prior to the date on which the Copi)cgange the method by which the dividend rate on that class is
erativeis required to file an annual report under this chapter Ixed.

(3) The annual report shalle delivered to the department in (b) R_ESt“Ct rights to Fra_nsfer that class. )
eachyear following the year in whicthe cooperative articles __(€) Giveto another existing or any new class of stock or equity
arefiled by the department, during the calendar year quarterifi{erestnot previously entitied thereto any preference ativi
which the anniversary of the filing occurs. If the report does n8gndsor upon dissolution whicls the same or higher than prefer
conformto requirements, it shall be returned to the coopertative €Ncesof that class.
necessargorrections. The penalties for failure to file such report (d) Change the par value of shares of that class or of any other
shallnot apply ifit is corrected and returned within 30 days afteflasshaving the same or higher preferences as to dividends or
receiptthereof_ upon dissolution.

(4) Any report not filed asequired by sub(3) may be filed _ (€) Increase the number of authorized shares of any class hav
only upon payment to the department of $26fdnereport is filed N9 @ higher preference as to dividends or upon dissolution.
in paper format, upon payment of suctgtarfeeas the depart () Require opermit an exchange of shares of any class with
mentprescribes by rule. lower preferences as to dividends upon dissolution for shares

(5) If the report is not filed within a year from the first day off that class.or any other .clgss with the same or higher preferences.
the quarter calendar year in which the report is required, under(9) Require only a majority of member votes and a majority of
sub.(3), to be delivered, the cooperative is itogood standing. thevotes of any stockholders entitled to vote urgléB5.61 (3)
Within the next 6 months the department shall mail to the coopel@) for approval of a plan ofneger or consolidation under s.
tive a notice that it is no longer in good standing. If a cooperati#85-61(2) (b)as provided in s185.61 (4)
hasbeen out of good standing forore than 3 consecutive years (3) If stockholders are entitled to vote an amendment, the
immediatelyprior to January 11978, the department shall pro amendment is adopted only if all of the following conditions are
vide only the notice required underis85.72 (3) Until restored met:
to good standing, thdepartment shall not accept for filing any (a) Notice of themeeting, an exact copy of the proposed
documentespecting such cooperative except those incident toatsiendmenaind a ballot thereon have been sent to easimber
dissolution. and each &tcted stockholder
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(b) Two-thirds of the member votes cast thereon approve.or the members for that purpose. The plan shall set forth all the
(c) Two-thirds of the votes of fefcted stockholders cast there termsof the meger or consolidation, includingny provisions for
on approve. abandonmentf the plan, and the proposedeet of the plan on
(4) This section shall not apply to stock issued prior to Bmye all members and stockholders of itwoperative, including the
1956, unless the cooperative adopts an amendment to its artidfégtmentof the equityinterest of the members upon iger or
makingsuch stock subject to this section. Asteh stock, the consolidation.
amendmenshall be adopted in the manner and by the v®te (c) In case of consolidation, the plan of consolidation shall also
quiredprior to July 13, 1955. containthe articles of the new association.
History: 1985 a. 3(5.27, 28, 42, 1993 a. 482 (2) Except as provided in suft), the plan is approved if all
of the following conditions are met:

185.53 Filing and recording amendments; effect (a) Notice of the meeting to vote on the plan, an exact copy of

thereof. (1) Amendments to articles shall be signed by the-pre, - . )

ident or a vice president and the secretary or an assistant secre@i lan and a b"ﬁ”m thebreon hﬁn g“’iﬂ’ IIS accord_almge with

shall be sealed with the cooperatiseeal, and shall set forth: > d 5.15b((13))t(() Z; members and all stockholders entitled to vote
undersub.(3) (a

() The name of the cooperative, and the county of the ceopera(b) Two-thirds of all member votes cast thereon approve and

tlves p_rll_rrw]mpal oflge or to f 'tz Legtlstefrec(ij agtt_ant. two-thirdsof the votes of all stockholders entitled to vote under
(b) The amendment and date of adoption. sub.(3) (a)cast thereon approve.

(c) The number of members. (3) (@ 1. Whether or not permitted to vdig the articles,

(d) The number of member votes cast for and agahest eachholder of stock, other than membership stock, of all consoli
amendment. dating cooperatives is entitled to cast one vote on therggmnd

(e) If affected stockholders have the right to vote under lgssof the dollar amount of stock, the number of shares or the
185.52 the number of votes offatted stockholders cast for andnumberof classes of stock he or she holds.

againstthe amendment. . ~ 2. Whether or not permitted to vdt the articles, each holder
(2) Theamendment shall be filed and recorded as provideddnstock,other than membership stock, of all cooperatives that will
s.185.82 The amendment becometeefive upon filing, andhe  not be surviving cooperatives of a rger is entitled to casine

departmentmay then issue a certificate of amendment. voteon the plan regardless of the dollar amount of stock, the num
(3) No amendment may fafct anyexisting cause of action or berof shares or the number of classes of stock he or she holds.

proceedingo which the cooperative is a party existingrights 3. Whether or not permitted to vdg the articles, each holder

of persons other than members or stockholders. of stock, other than membership stock, of the cooperative that will

(4) No action may be maintained to invalidate any amendmeis¢ the surviving cooperative of a nger, is entitled to cast one
becausef the manner oits adoption unless commenced withinsote on the plan regardless of the dollar amount of stock, the num

2 years after the date of filing. berof shares or the number of classes of stock Beeholds, only
History: 1981 c. 3371985 a. 3%s.29, 42,1995 a. 27 if both of the following conditions are met:
Cross—reference:See s182.01 (3)for provision that certain corporate documents . L. . .
may not be filed with secretary of state unless they bear the dsafieme. a. The articles of the surviving cooperative will be amended
by the plan.
185.54 Restated articles. A cooperative mayy action tak b. The holder of stock is feicted byany amendment under

enin the manner required for an amendment, adopt restated ajiibd.3. a.as provided in s185.52 (2)

cles. When filed in the manner prescribed for an amendment, re ;) A member who is a holder of stock entitled to vote under
statedarticles supersede existing articles andaaflendments par (2) may vote both as a member and a stockholder

thereto. Restated articles shalleet all requirements of original (4) (3) Except as provided in pab) a cooperative may ap

articlesexcept: ) ; A
. rovethe plan as provided in suli@) and(3), except that a major
(1) Incorporatorsconstituting the temporary board and thgy of men?ber votgs and a majobr?t)ytbb(vgtes ofpany stockhiald
namesand_ addresses of the incorporators may be omitted; an rsunder sub(3) (a)rather than two-thirds of those votes shall be
(2) In lieu of the name of the cooperative and complete agequiredunder sub(2) (b)if the cooperative amends its articles
gzﬁjsrse%fsg?"atscfeogpgtg[gjea%réﬁIg?lhog??n céror}"’,‘gl% %%?ai%r:ptlﬁéerg adopts restated articles to include a provision therefor
i i i i ion, . . . . .
statedarticles shall set forth the name of the cooperativettasd in g(ké)legr(i:g%%(\e/\:g?\(l)er gggya{g%tgnrgggmeg elrr; %gguggggo?/refgrgllzg
completeaddress, including street numbeity, town or village, for meger or consolidation with a cooperative that igamized
cggntya_mdl Zc'jP codte Oft'ts prkljnc[;t)altfufe or na_tlrlne and cogple:je for the same purpose, as provided in @r Howevey a plan for
addressncluding street numbecity, town or village, county an S ; S .

; : : ; ; mergeror consolidation of a cooperative primarily engaged in
zlp C(()jde_olf its registereagent at the time of adoption of the reprodgucingor furnishing electric por\)/ver or erg}yrto itsyme%bgers
staitgozrtlfggf A 3371985 a. 30 with a cooperative, other than a cooperativganized for the

’ ’ ' samepurpose, shall require approval by two-thirds of the member
185.55 Amendments by bankruptcy court. Certified votesand two-thirds of the votax any StOCkhOlderS, under sub.
copiesof any order of @ourt of the United States, in proceeding$3) (2). and these proportions may not be changed by amendment
under the bankruptcy laws, shall be filed and recorded as 8hrestatement of the articles.

amendmenif the order eects an amendment to the articl@e (5) After approval of a plan undéhis section, but before the

principal officers of a cooperative shall cause eactier to be mergeror consolidation is éctive, the meger orconsolidation

promptlyfiled and recorded after it becomes final. may be abandoned in accordance with any provisions for-aban
History: 1985 a. 3%.42. donmentset forth in the plan of mger or consolidation.

History: 1985 a. 302001 a. 16
185.61 Merger and consolidation. (1) (a) If otherwise
lawful, any2 or more associations may mgeror consolidate un 185.62 Articles of merger or consolidation; effect
derthis chapter or under the law thie state where the survivingthereof. (1) Articles of meger or consolidatioshall set forth
or new association will exist. theapproved plan and such other information as is required by s.
(b) Before a cooperative magege or consolidate with any 185.53 They shall be signed by 2 principaficérs of each asso
otherassociation, a written plan of nger or consolidation shall ciationmeiging or consolidating, sealed with the seal of eaath
be prepared by the board or by a committee selected by the bagssdociationfiled and recordeds an amendment to the articles in
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eachcounty where any of the cooperatives htedr principal of  er with changes in its articles required by this chapter and other de
fice or registered agent. Unless otherwise specified in the plan, $irablechanges permitted by this chapt&uch amendment shall
mergeror consolidation igffective when the articles are so filed be adopted, filecand recorded in the manner provided by the law

(1m) If after thefiling of the articles under sutil), but before thenapplicable to the corporation.
themeger or consolidation is fefctive, the meger or consolida ~ History: 1985 a. 3Gs.42
of each meging or consoldating cooperative shall g a ceriflo.71_Voluntary dissolution. (1) At any member meet
cateof abandonment stating that the g@ror consolidation is 'n%’ w_?ether or not a quorum is present, a cooperative may dis
abandonednd the date of abandonment, and shall seal thecerfcl'flg Vel . . . . . .
cate with theseal of each cooperative. The certificate of abandon (8) Notice that a resolution for dissolution will be considered
mentshall be filed and recorded prior to the dtite meger or andacted upon ha.13 b.een included in the notice of meeting; and
consolidatiorwould otherwise be tctive, with the department ~ (b) The resolution is approved by three-fourths of the member
andin each county where timoperatives have their principat of votescast the(eon. The artlclles may permit stockholders to vote
fices or registered agents, in the manner provided 185.82  0On the resolution for dissolution. _ o

(2) After the efective date, the associations which are parties (2) Whenthe resolution is adopted, either a committesig
to the plan become a single associationthincase of a mger, natedby the resolution othe bc_Jarq sh_aII Iqu|_oIate all assets and
the surviving association is that associationdesignated in the Paythe net proceeds of such liquidation availabledfstribution
plan. In the case of a consolidation, the new association is the Il persons entitled tthe same by lawthe articles and the by
sociationprovided forin the plan. The separate existence of all akaws.
sociationswhich are parties to the plan, except the surviing  (3) Any net proceedsf liquidation not subject to valid claims
new association, then ceases. or owed to persons under syB) shall be distributedo one or

(3) Thesurviving or new association possesses all the righf{reorganizations that are either:
andall theproperty of each of the individual associations, and is (a) Cooperatives with articles containing limitations or dis
responsibléor all their obligationsTitle to any property is vested tribution of assets or payment of proceeddiquidation equiva
in the surviving or new association with no reversion or impailent to limitations in the articles of the liquidating cooperative.
mentthereof caused by the nger or consolidationNo right of (b) Omanizations exempt from federal income taxation under
any creditor may bémpaired by the meger or consolidation with 26 USC 501(c) (3).
outthe creditors consent. (4) Articles of dissolution shall be signdsy a majority of di

(4) The articles of the surviving association ageemed rectorsor of committee members and shall be sealed with the
amendedo the extent provided in the plan of mer. cooperative’seal. They shall set forth:

(5) Thesurvivingassociation, in the case of a ger or the (a) The name of the cooperative, and the county of the ceopera
new association, in the case of consolidation, shall prepare tare’s principal ofice or of its registered agent.
annualreporton the implementation of any provision in the plan (b) The name and address of each director or commitee
of meger or consolidatiomelating to the equity interest of anyper.
memtr)]erltlhtz)at le(/as d_éctﬁd by the n;fglerorf CF?”SO"d‘."J‘t.'O”' Thete  (¢) The date of adoption of the resolution of dissolution.
portshall be kept in the principafiice of the surviving associa (d) A statement that all liquidation activities have been-com

tion, in the case of a mger, or in the principal dice of the new : : : :
R ’ e ; pletedin compliance with lapthe articles and the bylaws. If the
associationin the case of consolidation, and slelavailable for articlescontain a prohibition oshanges to the provision estab

inspectionby any member whose equity interest wdsaéd by lishing the basis of distribution as providedsii85.05 (1) (j) the
themewger or consolidation. The surviving associatiorihe case tater?]enshall include an account%g of all funds diS(bL)Jrg)Bdel’

of a meger, or the new association, in the case of consolidatio b.(2) thatlists the names and complete addresses, including

shallprepare the report until sutime that the implementation of . . >
v P . streetaddress, citytown or village, countystate and zip code, of
any provision in the plan of mger or consolidation relating to theaII persons receiving funds and the amounts disbursed to each.

ity interest of ber that wageated by th . . . )
igglsgllirgiz;rigfisocc?nq)élgzw er thal watsated Dy the meer or (5) The articles of dissolution shall be filed and recorded as

History: 1981 c. 3371985 a. 301993 a. 4821995 a. 272001 a. 16 providedin s.185.82 and on filing of the articles the existence of
Cross-reference: See s182.01 (3)for provision that certain corporate documentsthe cooperative ceases.
may not be filed with secretary of state unless they bear the dsaft@me. (6) Within 7 years after the date of fiIing under S(ﬂ) an ae

185.63 Division of a cooperative. (1) Any cooperative 10N May be brought against any personvtwom proceeds were

may divide itself into2 or more cooperatives under this chaptefIIStrIbUtGdunder ﬁub(Z) in vg)lagon of law the artlc!eisdor‘ftlrﬁrgy
A written plan of division shall be prepared the board or by a \2Ws1o recover the proceeds by any person entitled t
committeeselected by the board for thairpose. Such plan shallPY 12w the articles or the bylaws, in toicuit court of the county
setforth all the terms of the division and the proposdetthere Wherethe last principal dice of the cooperative was located. If
of on all members and stockholders of the cooperative. The pjafaicles contained a prohibition on changes to the provision es
shall also contain the articles of each new cooperative beifftP!Shingthe basis of distribution as provided i185.05 (1) ()

formedand any amendments to the articles of the remaining co action may be brought by the attorrganeral, in the name of
erative. e state upon his or her information, or the discretion of the

(2) The members, and such stockholders as are entitled to \%t orr?t%ﬁgﬂﬁ f‘éh:?on complaint of any person, in the Dane

thereon shall approve the plan in the manner providex185.52 History: 1981 c. 3371985 a. 3Gs.35t0 37, 42

for amendments to articles. Cross—reference: See s182.01 (3)or provision that certain corporate documents
(3) Articles of division shall set forth the approved plan anfaynot be filed with secretary of state unless they bear the dsafi@me.

otherinformation required by 485.53and shall be filed and+e ;g5 7o Involuntary dissolution. (1) A cooperative mape

c%r.d(re]dastaln amend{ptlent t(f) the articles. I%ach ﬁiame pl?n dissolvedinvoluntarily by adecree of the circuit court where the
which contains the articles of a new cooperative shaiparate incinal office or registered agent is located in an action com

ly;:ls‘fo(?yfiqgsge:%ded as articles for the new cooperative. mencedby the attorney general when it is established that:

' ' (a) The cooperative’certificate of association was procured
185.64 Conversion of corporation. A corporation may throughfraud; or
convertitself into a cooperative by adopting an amendmeitsto  (b) The cooperative has continued to exceed or abuse-the au
articlesby which it elects to become subject to this chapgeth  thority conferred upon it by this chapter; or
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(c) The cooperative failed to comply with a court order for the (3) Thecourt shall fix the time within which creditors may file
productionof books, records or other documents of the coeperadaimsand shall prescribe the notice to be git@mterested per
tive as provided in s185.47 sons. Creditors who do not file their claims within the time limit
(2) If the cooperative cures its defaults other than those unéizy not participaten any distribution thereafter made, unless the
sub.(1) (a)and(b) prior to the entry of the coustfinal decree and courtupon good cause shown extends their time for filing.
paysall penalties and court costs that have accrued, the cause d4) When the court approves the final distribution of a eoop
action with respect to the defaults so cured will abate. erative'sassets, it shall enter a decree in the nature of articles of
(3) (a) Ifitis established by the records in the departrtiit  dissolutionwhich shall be filed and recorded povided in s.
a cooperative failed to file its annual report as required by thi§5.82
chapterfor the preceding 3 years, the department may involuntari (5) Thefiling of a petition under this section operates as a stay

ly dissolve the cooperative in the following manner: of all other proceedings against the cooperative until such time as
1. The department shall give the cooperative notice of its dBe court issues its final judgment or directs otherwise.
linquencyby 1st class mail addressed to its situs. (6) Thecourt upon proper cause shown magrat time order

2. If the delinquent cooperative is not restored to good stariie proceedings dismissed upon stieims and conditions as the
ing under s185.48 (6)within 90 days after the notice was mailed¢ourtmay impose.
the department shall issue a certificate of involuntary dissolution History: 1985 a. 3Gs.42
which shall state the fact of involuntary dissolution, the date al

causeof the dissolution and the dissolved cooperasigius. (1) Uponfiling the articles or decree of dissolution or upba

3. The department shall file the original certificate of invelungg, o ncenf a certificate of involuntary dissolution, title to any
tary dissolution and mail a copy the former cooperative at its p ety omitted from the final distribution or the title to apgp
situs. _ - _ _ertynot distributed prior to the issuance of a certificate of involun

_ (b) Upon the issuance of the certificate of involuntary dissolgary dissolution vests in the surviving directors or committee
tion, the cooperative shall cease to exist, without any judicial pigemberavho signed the articles or the last-acting directors in the
ceedingswhatever and thereafter the dissolved cooperative Mg¥seof the issuance of a certificate of involuntary dissolution, as
nottransact its ordinary business or exercise cooperative powg{igtees. They have all the powers of the cooperative with respect
exceptas provided under s$85.74t0 185.76 to this property and shatlistribute the property or its proceeds to

(bm) The department shall rescind the dissolution of a ceopéie persons beneficially entitled thereto.

ativeinvoluntarily dissolved under this subsection and issue-a cer (2) when no trustee can be found, the circuit court of the
tificate stating the recision if all of the following are met: countywhere the cooperativesitus, as defined in $85.72 (3)

1. The cooperative files with the departmentfiialits, each (c), is located has power to appoint trustees upon application of
executedvy a diferentperson who is a principalfafer of the ce  anyperson having an interest in the property or its disposition.
operative,stating that the cooperative did not receive the notice (3) Any trustee may at any time make application toctheuit
underpar (a) 1. court of the county of the cooperatissitus for supervision of liq

2. The cooperative pays to the department $100 in liquidateidationunder s185.73
damagego cover the dbrts of the department in rescinding the History: 1977 c. 4181981 c. 337
involuntary dissolution. ) o .

(c) In this subsection and in185.74 “situs” means a coopera 18575 Unclaimed assets. (1) Assets distributable in the
tive or former cooperative’last—known address asown by the C€ourseof the liquidation of a cooperativhat remain unclaimed
mostrecentlyfiled annual report, oif none, its principal dice after2 years may be forfeited to the cooperative in the manner set

or the address of iteegistered agent, oif none, its designated forth in s.185.03 (10) except that the board, a committsig
location,or, if none, the last—known address of any knalirec natedto liquidate the assets undei85.71 a court, trustee or cth

r1%5.74 Property not distributed prior to  dissolution.

tor or incorporatar er person authorized to liquidate the assetb@icooperative may
History: 1977 c. 291977 c. 418s.69110 695 929 (44) 1081 c. 3141983 a. declarethe funds forfeited, give the notice, determinepthgpose
4085.16; 1983 a. 5051985 a. 3G.44; 1995 a. 27 or purposes and dedicate the funds unde8s.03 (10)and except

o o that any of these persons ndsclarethe funds forfeited no earlier
185.73 Liquidation under court supervision. (1) The than2 years and no later thary8ars after the funds are first made
circuit court of the county where the principfice or registered availableto their owners in the course of the liquidation ofdbe
agentof the cooperative is located may liquidate the assets ajjskrative.

businesf such cooperative when a petition to th&tafisfiled (2) Assetsdistributable in the course of the liquidatioia co

by or on behalf of: _ _ _ operativethat remain unclaimed aftene year may be reported
(a) A majority of the designated committee or directors wheghddelivered to the state treasurer as provided undé7gh.As-

aresolution is adopted pursuant td.85.71 setsdistributable in the course of the liquidation afaoperative
(b) The attorney general when a decree of dissolution has b#®atare not forfeited under sufl) and that remain unclaimed af

obtainedpursuant to s185.72 ter5 years shall be reported and delivered to the state treasurer

(c) A judgment creditor whose execution is returned unsat®@erch.177.
fied when it is established that the cooperative is unable to pay itdistory: 1983 a. 4081985 a. 30
debtsas they become due in the usual course of its business.

(d) Any creditor when it is established that the coopera’ti;ivel&r"76 Survival of remedy after dissolution. Except as

. : > X -~ providedin s.185.73 the dissolution of a cooperative doesinet

dissolving pursuant to $85.71without making adequate previ pair any remedy available or against such cooperative, its direc

sionfor payment of all creditors. _ tors, stockholdersor members for any claim existing or any liabil
(2) Uponfiling of any such petition, the court acquielu- ity incurred prior to such dissolution if a proceeding therigon

sivejurisdiction of all matters pertaining to the liquidation of suicBommencedwithin 2 years after the date of filing the articles or
cooperativeand the distribution of its assets persons entitled gecreeof dissolution.

theretoand may determine and order paid the expense of such lichistory: 1981 c. 337

uidationproceedings. The counas power to issue injunctions,

appointreceivers with such duties and powers as the court mayt85.81 Admission of foreign cooperatives. A foreign
rect,and take any other action necessamyéocooperative’liqu- cooperativas entitled to all rights, exemptions and privileges of
dation. A receiver appointed in such proceeding has authority a@ooperative ayanized under this chaptéfit is authorized to do
sueand be sued as receiver for the cooperative. businessn this state under chi80. Such foreign cooperative may
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qualify under ch180whether or not formed for profit and whether 2. An omission or defect in a document, if the department de
or not formed with stock. Any such foreign cooperatilaming terminesfrom the face of the document that the omission or defect
to be subject to §.1.26 (1) (ajpr71.45 (1)may be required to fur is immaterial.

nishthe department akvenue with such facts as said department (b) A waiver under pata) occurs when the documentfiied.
shalldeem necessary to establish the foreign cooperstigbts History: 1981 c. 3371985 a. 3G.42; 1995 a. 27201

thereunder. Cross-reference:See s182.01 (3)for provision that certain corporate documents
History: 1987 a. 312.17. may not be filed with secretary of state unless they bear the dsafiame.

185.825 Penalty for false document. Whoever causes

185.815 Recording change of principal office or  regis-  qocyment to be filed, knowing it to be false in any material re
tered agent. If a document submitted to the department fer f"spect is guilty of a Class | felony

ing under thi_S chapter changes the county of the princifiaeof “\ore. This sectionis shown as amended eff. 2-1-03 12001 Ws. Act 109
or of the registered agent: Prior to 2-1-03 it reads:
(1) An original of the document or a duplicate original enl85.825 Penalty for false document. Whoever causes a document to be

; . filed, knowing it to be false in any material espect, maybe fined not more than
dorsedby the department shall be recorded in each county; $1,0000r imprisoned for not more than 4 years and 6 months or both.

(2) The document shall specify the new county when: History: 1981 c. 3371997 a. 2832001 a. 109
chéﬁ)ge-lc—ir;)er county of the principal fie or registered agent is 185.83 Fees for filing. (1) Except agprovided under sub.

- . (1m), the department shall clygr and collect for:
(b) The document makes a change fropriacipal ofice in (a) Filing articles fora new cooperative, $1.25 for each $1,000
Siréee(\:/%l:gg ;%c? registered agenéiddress in another county Oof authorizedstock, but in no case less than $25. A cooperative

. . organizedwithout capital stock shall pay a fee of $25.
_ (3) A certificate of the department listing the tyed date of )y 'rijing an amendment tor restatement of the articles of ar
filing of recordable documenpseviously filed by the cooperative ticl

; AP esof consolidation or division, $10, plus $1.26 each $1,000
f:;lsl?gégggdn?d in the county of the new principitefor of the ¢ o thorized stock not authorized at the time of the amendment,

o= i restatementzonsolidation, or division, except that no fee may be
History: 1981 c. 3371995 a. 27 collectedfor any of the following:

185.82 Procedure on filing and recording of docu - 1. An amendmerghowing only a change of address resulting

ments. (1) If a document is required to be filed and recorded from the action of a governmental agency if there is no €orre
derthis chapterall of the following shall be included when theSPondingchange in physical location and if 2 copies of the notice
documents submitted for filing: of the action are submitted to the department.

L 2. An amendment filed to reflect only a change in the name
(a) Separate originalsf the document for the department an%r a registered agent.

for the register of deeds of each county in which the document’ls o .
requiredto be recorded. (bm) Filing articles of meyer, $30. _
(b) A check payable to the department in the amount of the fil (€) Filing articles or decree of dissolution, $5.
ing fee prescribed under £35.83 (d) Receiving services of any process, notice or demand, au

(c) Separate checks the amount of the recording fee prethorizedto be served on the department by this chahterfee es

scribedunder s59.43 (2) (ag) 1payable to the register of deedéabliShe(_llL_mder $182.01 (4) (0) .
of each county in which the document is required to be recorded(€) Filing an annual report of a cooperative, $15.

(2) (a) Unless the document does not conform tq ther de (g) Filing a report of names and addressesfafest or diree
partmentshall endorse on each original “Filed” and the date-of fi°"S: $3- ) ) ) )
ing and shall file one original. (h) Processing a document required or permitted to be filed or

b) The department shall forward to each register of deeds ffi ordedunder this chapten an expeditious manndhe fee es

chéc?mnder sﬁb(l) (¢)and an original documentgor duplicate Eagllshedu.n_der $182.01 (4) (d)n addition to the fee required by

dorsedby the department, within 5 days of filing. otheirprO\_ll_lrs]logs Oftth's ihspterl . rfee for fik
(c) A register of deeds receivirgcheck and document for (Im) Thedepartment, by rule, may specify jlarfee for fi

ing documents described in sy) in paper format.
wardedunder par(b) shall record the documenif. the document ! .
is not articles, the registef deeds shall note on the miarof the , (2) No document may be filed or recorded until all féesre

; have been paid.
recordof the articles the volume and page where the documeniqéismry: 1977 c. 291979 ¢. 2211983, 27551587 1588 2204 (47) 1983 a.

recorded. 134; 1985 a. 291985 a. 3(:s.39m, 42; 1985 a. 3381987 a. 271989 a. 1231995
(3) Eachweek the department shidhward to each register of a 27 2001 a. 1644.

deedsa listing of all documents received during the precedi

weekfor filing and recording as required under this chapkear

eachdocument, the listing shall specify the type of document, t

nameof the cooperative, the name of the cowftyhe coopera

tive’s principal ofice or registered agent, and the date of filing.1g5 85 Forms to be furnished by department of finan -

(4) A document required to be filed and recorded under thial institutions.  The department may provide forms oty
chapteris efective on filing with the department, except as-pradocumento be filed with the department under this chapter
videdin s.185.62 An error or omission in recording the decu History: 1993 a. 4821995 a. 27
mentor a certificate under 485.815 (2)with a register of deeds ) ) )
doesnot afect its efectiveness. 185.91 Voting requirements of articles. . Whenever the ar

(5) A document filed with the department under this chaptif!eSreauire the vote of a greater proportion of the members or
beforeMay 7, 1982 is déctive unless the records of the departrockholdershan required by this chapténe articles control ex
mentshow that the document was recognized addatfe be ceptfor dissolution under 485.71

causeof a recording defect and the department or the cooperatft\g\5 92 Effect of unauthorized acts.  No act and neransfer

actedin reliance on the intéctivenes; of the document. . of property to olby a cooperative is invalid because made i ex
(6) (@) The department may waive any of the following:  cessof the cooperative’ power except that such lack of power
1. Submission of more than one original of a document. maybe asserted in a proceeding by:

"B5.84 Fees or penalty due state. Any fee or penaltylue
ﬁgderthis chapter may be recovered isugt brought by the attor
ygeneral in the name of the state.
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(1) A memberstockholder or director against the cooperativeé85.96 Application of chapter . (1) After June 30, 1956,
to enjoin any act oany transfer of property to or by the cooperathis chapter applies to all cooperatives. Any cooperative may

tive. electto become subject to this chapter before datd by adopting
(2) The cooperative or its legal representative against agpamendment to its articles making such election. All coepera
presentor former oficer or director tivesformed after July 13, 1955 shall be formetler this chapter

(3) Theattorney general against the cooperative in an action(2) After January 1, 1956, this chapter applies to all foreign
to dissolve the cooperative or to enjoin it from the transaction efoperatives.
unauthorized business. (3) Application of this chapter to associations existing before

History: 1979 c. 10. July 13, 1955 does notfatt property rights of stockholdeos

membersgn such associations which were accruedstablished
at such time, nor doeis affect any liability enforceable at such
time, nor does it déct the validity or enforceability of contracts
8>r<isting before such time.
(4) Section185.48dealing with annual reports shall apply to
cooperatives on July 13, 1955.
History: 1985 a. 3(s.42.

185.93 Member or stockholder derivative  actions.
(1) No action may be instituted or maintained in the righaof
associationby a member or stockholder unless the member
stockholder:

(a) Alleges in the complaint that the member or stockholdgn
was a member or registered stockholdgnen any part of the
transactiorof which the member or stockholder complains took
place, or that the membsror stockholdés stock thereafter de 185.97 Title. This chapter may be cited as thei€génsin Ce
volved upon the member or stockholder by operation of law frogbe'rativeAssc.)ciation Act”

a stockholder at such time. History: 1985 a. 36,42

(b) Alleges in the complaint with particularity his or hebef
to secure from the board the action he or she desires. $t&0r185.981 Cooperative sickness care. (1) Cooperative as
shallallege further that he or she has either informed the assogigciationsmay be oganized under this chapter without capital
tion or board in writing of the ultimate facts of each cause of actigibck, exclusively to establish armberate in the state or in any
a_lgalnsteach director or that he or S_he has delivered to the asso.éwntyor counties therein a nonprofit planmans for sickness
tion or board a copy of the complaint no fewer than 60 days prigire including hospital care, for their membearsd their depen
to filing the complaint. dentsthrough contracts with physicians, medical societies, chiro

(c) Files the complaint in such action within 20 days after thgactors, optometrists, dentists, dental societies, hospaals
actionis commenced. others.

(2) Theaction shall not be dismissed compromised without  (2) Suchassociationshall operate only on a cooperative non
theapproval of the court. profit basis and for the purpose of establishing, maintaining and

(3) If anything is recovered or obtained as the result of the aperatinga voluntary nonprofit health, dental or vision care plan
tion, whether by means of a compromise and settlement or bgrgplans or for constructing, operating and maintaining nonprofit
judgment,the courtmay out of the proceeds of the action, awartiospitalsor other facilities whereby sickness care, including hos
the plaintiff the reasonable expenses of maintaining the adtion, pital, dental or vision care, is provided at the expense of such asso
cluding reasonable attorneys’ fees, and may ditleetplaintif to  ciation,its members or both, to such persongroups of persons
accountto the association for the remainder of such proceedsasshall become subscribers to such plan, under contracts which

(4) In any action brought in the righf an association by lesswill entitle eactsuch subscriber to definite medical,gioal, chi
than3 per cent of the members orlgiders of less than 3 per cenropractic,vision, dental or hospital care, appliances and supplies,
of any class of stock outstanding, the defendants may require bisghysicians and sgeons licensed and registered unde#4B.
plaintiff to give security for the reasonable expenses of defendisgfometristdicensed under ci449, chiropractors licensed under
suchaction, including attorneys’ fees. The amount of such securh.446and dentists licensed under 447 in theiroffices, in hos
ty may thereafter be increased or decreased in the discretfon opitals, in other facilities and in the home.

courtupon showing that the security provided isray be inade  (3) No cooperative association gamized for the purposes
guateor Is excessive. providedin ss.185.981to 185.983shall be prevented from con
History: 1985 a. 301993 a. 482 tractingwith any hospital in this state for the rendition of such hos

pital care as is included within such a plan because such hospital
participatesn any other such plan, or in a plagamized an@per
atedunder ss148.03and613.8Q No hospital may discriminate

185.94 Use of term “cooperative”; penalty for improp -
er use. (1) The term “cooperative”, or any variation thereof

maybe used either by an association or by a credit ungamared againstany physician and sgeon, chiropractor atentist with re

underch. 186 u - spectto the use of such hospigfacilities by reason of his or her
(2) No other persomay use the term “cooperative”, or anysaicinationin a sickness care plan of a cooperative.

variationthereof, as panf the persors corporate or other busi 4) No contract by or on behalf of asuch cooperative asseci

nessname or title, nor may any other person in any other mann r( ) : y sy p 4

represenhimself or herself to ba cooperative. Whoever violates2ton shall provide for the payment of any cash, indemnity or other
terialbenefit by that association to the subscritrethe sub

this subsection may be fined not more than $100. Each day of I fiber'sestate on account of dealiiness or injurynor be in any

properuse constitutes a separatéenge. "
3) Any cooperative may obtain an injunction against ac ay refated to the payment ahy such benefit by any other agen

(3) Any p ; Yy ’ J 9 , but any such association may stipulate in its plan that it will pay
prohibitedby sub.(2) V\{'thOUt showing any da:nage to |Fse,I,f. any nonparticipating physician and geon, optometrist, chiro

(4) Everycooperative shall use the term “cooperative” or 8factor,dentist or hospitabutside of its normal territory for siek
abbreviatiorthereof as part of its corporate name @ikefl there  Lasoor hospital care rendered any covered member or a msmber
to. covereddependent who is in need of the benefits of such plan

History: 1985 a. 3(.42, 1993 a. 482 whenhe or she is outside of the territory of such association in

185.95 Discrimination against association. Whenever which the benefits of such plan are normally available. Any such

any corporation has discriminated against any associatior‘rtraﬁr%m may prescribe monetary limitations with respect to sueh ex

actingbusiness in this state, its charter may be vacatit exis territorial benefits. _ _

tenceannulled, or its licens® do business in this state may be re  (4t) A sickness care plan operated by a cooperative associa

voked. tion is subject to s52.14 631.17 631.89 631.95 632.72(2),
History: 1979 c. 3%.92 (6) 1995 a. 400 632.745t0632.749632.85 632.853632.855 632.87 (2m)(3),
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(4) and(5),632.895 (10jo(14)and632.897 (10pnd chsl49and 631.89631.93631.95632.72(2),632.745t0632.749632.775
155 632.79632.795632.85632.853632.855632.87 (2m)(3), (4)
NOTE: Sub. (4t) is shown asffected by two acts of the 1999 legislaterand ~ and(5), 632.895 (5)and(9) to(14),632.896and632.897 (10pnd

asmerged by the evisor under s. 13.93 (2) (). ) chs.609, 630, 635 645 and646, but the sponsoring association
(5) Everysuch cooperative association is a charitable and kga||:

nevolentcorporation. NOTE: Sub. (1)(intro.) is shown as affected by two acts of the 1999 legislaiur
(6) Everycooperative sickness care associatiganizedun- ~ nd as merged by the evisor under s. 13.93 (2) (c). _

derthis section shall provide coverage for newbafants as re (&) File with the commissioner of insurance a declaratien de

quiredunder $632.895 (5) fining the oganization and operation of the plan, all printed litera

ture and specimen copies all proposed contracts with persons
careplan that is operated by a cooperatagsociation and that coveredand with participating physicians and hospitals, includ

ot h i , . ing all amendments thereto. The form of all suohtractsand
ggglglf(sz?sisaszz?ég trgagsnégngglscegamzatlon, as defined &, ondmentshall be subject to approval bye commissioner of

insurancebut the commissioner may not withhold approv#hé

_ (8) Asickness care plan operated by a cooperative associafiiy, of such contracts or changes therein comply wittptbei-
is subject to $632.895 (8) Coverage of mammograms under Ssignsof ss.185.981to 185.985

632.895(8) may be subject to any requirements that the SiCkneSS(b) Provide for like rates, benefits, terms and conditions for all
careplan imposes under 809.05 (2)and(3) on the coverage of ersonsn the same class

gghnetrs.health care services obtained by members and their-de en(c) Invest its funds only in property asdeurities approved for

domesticlife insurance companies.
f (d) File with thecommissioner of insurance, on such forms as
nay be prescribed by the commissigream annual report of its-fi

(7) Notwithstandingsub.(4) and s.185.982 (1) a sickness

(9) Everycooperative sickness care associatigaoizedurt
derthis section that provideverage for dependent children o
membersshall provide coverage for adopted children and ch : -
drenplaced for adoption, as required undet32.896 Coverage nancialcondition as of December 31 each year or before the
of health care services obtaineyladopted children and childrenl""smlay Of_ Fepruary followmg. ) ) o
placedfor adoption may be subjetd any requirements that the, (€) Maintain suficient reserves to disclge its obligations,
sicknessare plan imposamder s609.05 (2)and(3) on the cov havingregard for the nature of its contraated the area and nam
erage of healtcareservices obtained by other members and thei" of persons covered.
dependents. (1g) A cooperative association that is a small employer-insur

History: 1971 c. 45.93; 1971 c. 30%.118 1975 c. 981975 c. 223.28,1975 eI, asdefined in s635.02 (8) is subject to the health insurance

C. 224s.146, 1975 c. 4211981 c. 3%.22, 1981c. 2051981 c. 39k.210,1985a. mandatesas defined in $£01.423 1)to the same extent as an
29,1985 a. 3(%5.42, 1987 a. 24s.1917¢ 3202 (47) (&)1987 a. 313.17, 1989 a. other sma{lﬂl emplover insureas deglrzed in $35.02 8) y
121,129 200, 201, 336, 1991 a. 39123 269, 1993 a. 27450, 481, 1995 a. 27118 ploy i .

2891997 a. 27155, 237, 1999 a. 95115 s. 13.93 (2) (c). (Im) In addition to ss601.04 601.31 632.79and632.895
. . ) ] (5), the commissioner of insurance nayrule subject a medicare

185.982 Manner of practicing medicine, chiropractic supplemenpolicy as defined in $00.03 (28r) a medicare re

and dentistry; payment; promotional expense. (1) No placemenpolicy as defined in §£00.03(28p)or a long—term care

sicknesscare plan or contraésued thereunder by such cooperansurancepolicy as defined in €00.03 (28g)old by a voluntary
tive association shall interfere with tmeanner or mode of the nonprofitsickness care plan to other provisions of 668.t0646,
practice of medicine, optometrychiropractic or dentistrythe exceptthe commissioner mayot subject a medicare supplement
relationshipof physician, chiropractpoptometrist or dentist and policy, a medicare replacement policy or a long—term care-insur
patient,nor the responsibility of physician, chiropractaptome  ancepolicy to $.632.895 (8)

trist or dentist to patient. A plan may require persons covered to(2) Every such plan shall make provision for a minimum of
utilize health care providers designated by the cooperative aSSgfle physicianand sugeon, or dentist to each 2,000 persons cov
ation. The cooperative association may provide health care sgyedfor medical or dental care and a minimum of 6 hospital beds
vicesdirectly through providers who are employees ofttheper  for each 2,000 persons covered for hospital care.

ative association or through agreements with individual providers (3) (a) A plan that provides coverage of pharmaceutical ser

or groups of providers ganized on a group practice or individual jceg\vhen performed bgne or more pharmacists who are desig
practicebasis. In making such agreements, no plag refuse t0 . 4teqhy the cooperative association but who are not full-time sal
provide coverageor vision care services or procedures provndegﬁed employees of the cooperative association shall preuide
by an optometrist licensed under @9 within the scope othe 1 aneriod of at least 30 days during which any pharmacist reg

prgcticeof optorfnetrk)]/as defined in 314901(1(1) if thhe plan prg 4isteredunder ch450may elect to participate in the plan under its
videscoverage for the same servicepmcedures when provided e msas a designated health care provider for at least one year

by another health cgre prowc.ier. . . (b) Except as provided in p&c), par (a) applies to plans on
(2) Any cooperativeassociation operating a voluntary sick 5,4 after May 10, 1984
nesscare plan under the provisions of this chapter may pay-physi ( o o . .
; ; : ; c) If compliance with the requirements of p@j) during the
ciansand sugeons, optometrists, chiropractorsdentists on a eriod specified in pafb) would impair any provision of a cen

salary, per person ofee—for-service basis to provide sicknesg. . ponveen a cooperative association and any other person, and

careto members of such association. Every association shall ¢ i ; - |
tract only with its own members for the benefits of any plan whi ﬁr;ein?]?nnetgi‘g e[?;ogflfel?rt]hvt\aletasxlp?ir?t(ilc?:]egfcglngmoln% 198:‘"

it operates, but any association which operates a hospital . L

makethe facilities thereof available to nonmembensi to non ply viittr;\etﬁéaregﬂier[aa%e:ng ;?E a((:é))operamssomatlon shall com

participatingphysicians, optometrists or dentists. " History: 1975 ¢. 981975 c. 224.146 1975 c. 3521975 c. 425,163 1977 c.
(3) Promotionalexpenses of any such associations, includirggg 1979 c. 891981 c. 201981 c. 3%.22, 1981 c. 821981 c. 391s.210, 1983

- o - 895.329 (25) 1983 2. 3951985 a, 2055, 2060clt0 2060; 3202 (30) 1987 a, 2
promotionalexpense for building or investment purposes, shall Bgt 032 (03 1 2, 30 00 2 e e ks, 200, 508 318 654

limited to 5 per cent as provided in185.09 a.450 481, 482 1995a. 2891997 a. 27155 237 1999 a. 95115 s. 13.93 (2) (c).
History: 1981 c. 2051987 a. 27

185.985 Inconsistent provisions of the statutes.  Sick
185.983 Requirements of plan. (1) Every such voluntary nesscare or hospitgblans operated by cooperative associations
nonprofitsickness carplan shall be exempt from cl#0t0646, organizedunder this chapter shall be operated exclusively under
with the exception of s601.04 601.13601.31601.41 601.42 theprovisions of ss185.981t0 185.985 Other provisions of the
601.43 601.44 601.45 611.67 619.04 628.34 (10) 631.17 statutesinconsistent with any of such provisions shall not be
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applicableto cooperative associations or sicknes® plans oper
atedby cooperative associations pursuant to this chapter
History: 1985 a. 3Gs.42.
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