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BUSINESS CORPORATIONS

CHAPTER 180
BUSINESS CORPORATIONS

SUBCHAPTERI

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

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

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

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

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

180.0731 Voting agreements.
180.0740 Definitions applicable to s480.0740t0 180.0747
180.0741 Standing.
180.0742 Demand.
180.0743 Stay of proceedings.
180.0744 Dismissal.
180.0745 Discontinuance or settlement.
180.0746 Payment of expenses.
180.0747 Applicability to foreign corporations.
SUBCHAPTER VIII
DIRECTORS AND OFFICERS
180.0801 Requirement for and duties of board of directors.
180.0802 Qualifications of directors.
180.0803 Number and election of directors.
180.0804 Election of directors by certain classes of shareholders.
180.0805 Terms of directors generally
180.0806 Staggered terms of directors.
180.0807 Resignation of directors.
180.0808 Removal of directors by shareholders.
180.0809 Removal of directors by judicial proceeding.
180.0810 Vacancy on board.
180.0811 Compensation of directors.
180.0820 Meetings.
180.0821 Action without meeting.
180.0822 Notice of meeting.
180.0823 Waiver of notice.
180.0824 Quorum and voting.
180.0825 Committees.
180.0826 Reliance by directors or fiders.
180.0827 Consideration of interests in addition to shareholders’ interests.
180.0828 Limited liability of directors.
180.0831 Director conflict of interest.
180.0832 Loans to directors.
180.0833 Liability for unlawful distributions.
180.0840 Officers.
180.0841 Duties of oficers.
180.0843 Resignation and removal offifers.
180.0844 Contract rights of dicers.
180.0850 Definitions applicable to indemnification and insurance provisions.
180.0851 Mandatory indemnification.
180.0852 Corporation may limit indemnification.
180.0853 Allowance of expenses as incurred.
180.0854 Court-ordered indemnification.
180.0855 Determination of right to indemnification.
180.0856 Indemnification and allowance of expenses of employees and agents.
180.0857 Insurance.
180.0858 Additional rights to indemnification and allowance of expenses.
180.0859 Indemnification and insurance against securities law claims.
180.0860 Statements of changes in directors or principal.
SUBCHAPTER X
AMENDMENT OF ARTICLES OF INCORPORAION
AND BYLAWS
180.1001 Authority to amend articles of incorporation.
180.1002 Amendment of articles of incorporation by board of directors.
180.1003 Amendmenbf articles ofincorporation by board of directors and share
holders.
180.1004 Voting on amendments by voting groups.
180.1005 Amendment before issuance of shares.
180.1006 Articles of amendment.
180.1007 Restated articles of incorporation.
180.1008 Amendment pursuant to re@mization.
180.1009 Effect of amendment.
180.1020 Amendment of bylaws by board of directors or shareholders.
180.1021 Bylaw fixing quorum or voting requirements for shareholders.
180.1022 Bylaw fixing quorum or voting requirements for directors.
SUBCHAPTER XI
MERGER, SHARE EXCHANGE, AND CONVERSION
180.1100 Definitions.
180.1101 Merger.
180.1102 Share exchange.
180.1103 Action on plan of meger or share exchange.
180.1104 Merger of subsidiary or parent.
180.1105 Articles of meger or share exchange.
180.1106 Effect of meger or share exchange.
180.1130 Definitions applicable to s480.1130to 180.1134
180.1131 Shareholder vote.
180.1132 Exceptions.
180.1133 Other requirements for greater votes.
180.1134 Actions during take—over far.
180.1140 Definitions applicable to business combination provisions.
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180.1141 Restrictionson business combinations. 180.1520 Withdrawal of foreign corporation.
180.1142 Determining market value and control. 180.1530 Grounds for revocation.
180.1143 Exclusions from business combination restrictions. 180.1531 Procedure for and fefct of revocation.
180.1144 Relationship to other laws. 180.1532 Appeal from revocation.
180.1150 Control share voting restrictions. SUBCHAPTER XVI
180.1161 Conversion. RECORDS AND REPORS
SUBCHAPTER XII 180.1601 Corporate records.
SALE OF ASSETS 180.1602 Inspection of records by shareholders.
180.1201 Sale of assets in regular course of business; mortgage of assets.  180.1603 Scope of inspection right.
180.1202 Sale of assets other than in regular course of business. 180.1604 Court-ordered inspection.
SUBCHAPTER XIII 180.1620 Financial statements for shareholders.
DISSENTERS' RIGHTS 180.1622 Annual report for department of financial institutions.
180.1301 Definitions. SUBCHAPTER XVII
180.1302 Right to dissent. APPLICATION OF THIS CHAPTER
180.1303 Dissent by shareholders and beneficial shareholders. 180.1701 Definition.
180.1320 Notice of dissenters’ rights. 180.1703 Application to domestic corporations.
180.1321 Notice of intent to demand payment. 180.1704 Application to foreign corporations.
180.1322 Dissenters’ notice. 180.1705 Existing preemptive rights preserved.
180.1323 Duty to demand payment. 180.1706 Certain voting requirements preserved.
180.1324 Restrictions on uncertificated shares. 180.1707 Certain class voting rights preserved.
180.1325 Payment. 180.1708 Applicability of various provisions.
180.1326 Failure to take action. SUBCHAPTER XVIII
180.1327 After-acquired shares. STATUTORY CLOSE CORPORAIONS
180.1328 Procedure if dissenter dissatisfied with payment farof 180.1801 Applicability.
180.1330 Court action. 180.1803 Election.
180.1331 Court costs and counsel fees. 180.1805 Share transfer restrictions.
SUBCHAPTER XIV 180.1807 Transfer after corporatiomfirst refusal.
DISSOLUTION 180.1809 Notice of statutory close corporation status.
180.1401 Dissolution before issuance of shares. 180.1811 Transfer of shares in breach of transfer restrictions.
180.1402 Dissolution by board of directors and shareholders. 180.1813 Merger share exchange and sale of assets.
180.1403 Atrticles of dissolution for dissolution underls80.1402 180.1815 Termination of statutory close corporation status.
180.1404 Revocation of dissolution. 180.1817 Effect of termination of statutory close corporation status.
180.1405 Effect of dissolution. 180.1819 Payment for shares.
180.1406 Known claims against dissolved corporation. 180.1821 Election not to have a board of directors.
180.1407 Claims against dissolved corporation generally 180.1823 Agreements among shareholders.
180.1408 Enforcing claims. 180.1824 Irrevocable proxies.
180.1420 Grounds for administrative dissolution. 180.1825 Bylaws.
180.1421 Procedure for and fefct of administrative dissolution. 180.1827 Annual meeting.
180.1422 Reinstatement following administrative dissolution. 180.1829 Shareholder sale option at death.
180.1423 Appeal from denial of reinstatement. 180.1831 Shareholder option to dissolve corporation.
180.1430 Grounds for judicial dissolution. 180.1833 Power of court to grant relief.
180.1431 Procedure for judicial dissolution. 180.1834 Greater quorum or voting requirements.
180.1432 Receivership. 180.1835 Limited liability.
180.1433 Decree of dissolution. 180.1837 Officers; execution of documents.
180.1440 Delivery to state treasurer SUBCHAPTER XIX
SUBCHAPTER XV SERVICE CORPORAIONS
FOREIGN CORPORARIONS 180.1901 Definitions.
180.1501 Authority to transact business required. 180.1903 Formation of service corporation.
180.1502 Consequences of transacting business without authority 180.1905 Business corporation law applicable.
180.1503 Application for certificate of authority 180.1907 Corporate name.
180.1504 Amended certificate of authority 180.1909 Filing articles of incorporation.
180.1505 Effect of certificate of authority 180.1911 Participants; conflict of interest.
180.1506 Corporate name of foreign corporation. 180.1913 Alternative incorporation by one or 2 persons.
180.1507 Registered dice and registered agent of foreign corporation. 180.1915 Professional relationships and liability
180.1508 Change of registeredfafe or registered agent of foreign corporation. 180.1917 Corporate agents.
180.1509 Resignation of registered agent of foreign corporation. 180.1919 Continuity; dissolution; stock transfer or redemption.
180.1510 Service on foreign corporation. 180.1921 Annual report.
SUBCHAPTERI (4) “Conspicuous”means written so that a reasonable person
againstwhom the writing is tooperate should have noticed it,
GENERAL PROVISIONS including printing in italics or boldface or contrasting color

typing in capitals or with underlining.
180.0101 Title. This chapter may be citet the “Wsconsin __ (5) “Corporation” or “domestic corporation”, except ased

business corporation law”. in sub.(9), means a corporation for profit that is not a foreign cor
History: 1989 a. 303 porationand that is incorporated under or subject to this chapter
Wisconsin'sBusiness Corporation LawMlliams and Berry Wis. Law June, “Corporation” or “domestic corporation” includes, to the extent

1990. providedunder s180.1703 a corporation with capital stock but

Chapterl80 Trailer Bill. DeGuire, Vdre and Wliams. Wis. Law July 1991. not organized for profit.

LLC and Corporate Law Revisions. Boucher and Sosnowsks. Midw Oct. . . .
1996. P (6) “Deliver” or “delivery” means any method of delivery

usedin conventional commercial practice, including delivery by
180.0103 Definitions. In this chapterexcept as otherwise hand, mail, commercial delivery and electronic transmission.
provided: (6m) “Department”,except in subg8) and(18), meanghe
(1) “Affiliate” means a person thairectly, or indirectly departmenbf financial institutions.
throughone or more intermediaries, controls, is controlledby (7) “Distribution” means a direct andirect transfer by a cer

is under common control with, another person. porationof money or otheproperty other than its shares, or an
(2) “Articles of incorporation” includes amended and restatddcurrenceof indebtedness by a corporation, to or forlibaefit
articlesof incorporation. of its shareholders in respect to anytekhares, including but not

(3) “Authorized shares” means the shares of all classes thdirgited to any of the following:
domesticcorporation or foreign corporation is authorized to issue. (a) A declaration or payment of a dividend.
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(b) A purchase, redemption or other acquisition of shares. (19) “Voting group” means any of the following:

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

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

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

(7m) “Electronic transmission” or “electronicallytrans  180,0120 Filing requirements. (1) Exceptas provided in
mitted” means Internet transmission, telephonic transmissiafyp (4), a document required or permitted to be filed under this
electronicmail transmission, transmission of a telegram, eablgnapterwith the department mustatisfy all of the following
gram,or datagram, or any other form or process@mfhmunica requirementso be filed under s180.0125 (2) (a)

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

informationby the recipient. ; . .

(8) “Entity” includes a domestic corporation; a foreggmpe (c) Be in the English language, gxcept.tha.t._ . . i
ration; a limited liability company; a nonstock corporation; a 1. A corporate name neeut be in English if it is written in
stock or nonstock cooperative association; a profit or nonprofeglishletters or Arabic or Roman numerals.
unincorporatedissociation; a business trust; an estate; a partner 2. The certificate of status, or similar document, required of
ship; a trust; 2 or more persons haviagoint or common eco aforeign corporation need nbe in English if accompanied by a
nomic interest; a state or an agencymmission, department, reasonablyauthenticated English translation.

authority,bureau or other instrumentality a state; a governmen  (d) Containthe name of the draftef required by s182.01 (3)
tal subdivision; the United States; and a foreign government. (e) Be executed in accordance with s(&).

_(9) "Foreign corporation” means a corporation for profit () e on the form prescribed biye department if the docu
incorporatedunder a law other thahe law of this state, except amentis described in <80.0121 (1)
railroadcorporation, an association created solely for religious or

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

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

o L . copiesof typewritten or printed documents if the copies are manu
dec(:ég)semgtlxlrilljalerslgﬂwes the estate of an incompetent iy signed and satisfy this section.
P ' (3) (a) Any of the following persons may execute a document

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

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

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

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

(14) “Shareholder'means the person imhose name shares 3. An acknowledgment, verification or proof.

areregistered in the records of a corporation orlteeeficial  (4) The department may waive any of the requiremenfts
ownerof shares to the extent of the rights granted by a nominggss (1) to (3) if it appears from the face of the document that the
certificateon file with a corporation. document'dfailure to satisfy the requirement is immaterial.

(15) “Shares” means the units into which thgroprietary  History: 1989 a. 3031991 a. 161993 a. 3231995 a. 27
interestsn a corporation are divided. _

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

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

(17m) “Treasuryshares” means shares of a corporation théfawalunder s180.1520
havebeen issued, that habeen subsequently acquired by and 3. A domestic corporatiosbor foreign corporatiors annual
belongto the corporation and that have not been canamledreportunder s180.1622anda service corporatios’'annual report
restoredto the status of authorized but unissued shares. unders.180.1921

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

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

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

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

(ym) Articles of correction, $40.

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

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

180.0122 Filing and service fees.

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

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

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

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

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

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

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

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

lishedunder s182.01 (4) (b)

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

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

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

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

(b) Providing a confirmation of status by telephone.

(c) Filing a domestic corporatianbr a foreign corporatios’

atemenbf change of registeredfiaie if the only change is to an

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

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

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

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

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

tshall collect the expedited service fee established under s.

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

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

(Lg)
180.0860(1), $3.

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

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

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

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

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

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

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

(n) Restatement of articles of incorporation with or without

amendmenbof articles, $40.
(o) Articles of meger, $150.
(om) Articles of share exchange, $50 &ach domestic corpo

180.0123 Effective date and time of document. (1) (a)
Except as provided in suf) or s.180.0124 (3)180.1622 (5pr
180.1921(4), a document filed by the departmentder this chap

ration and each foreign corporation authorized to transact butsir is efective on the date that it is received by the department for

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

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

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

(u) Application for certificate of authority$100, and $2 for
every$1,000 or fraction thereof of the foreign corporasarepi
tal exceeding $60,000 employed or to be emplaypetiis state,
computedas provided in £80.1503 as showrby the application.

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

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

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

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

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

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

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

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

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

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

annualreport shows that the foreign corporatamploys in this

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

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

ing: mentto file the document. The domestic corporation or foreign
(a) Describe the document, including its filing date, or includeorporationshall file the petition in the circuit court for the county
acopy of the document. wherethe domesticorporations or foreign corporatios’princk

(b) Specify the incorrect statement and the reason that i @l office or, if none in this state, its registeredia# is or will be

incorrect,or specify the manner imhich the execution was defec '0¢ated. The domestic corporation or foreign corporatsivall
tive, whichever is applicable. attachto the petition the document and any explanation by the

departmenbf the reasons for the refusal to file.
L . . 2) Thedomestic corporation or foreign corporation shall file

(3) (a) Except as provideu par (b), articles of correction are he(p)etition under sub(.lg) within 30 daysg afterpthe department
effectiveon the efective date of the document that they correc turnsthe document under £30.0125 (3) (a) If the department

(b) With respect to persons relying on the uncorrected-docpesnot return the document within the period specified in s.
ment and adversely &fcted by the correction, the articles of;g80.0125(3) (b), the domestic corporation or foreign corporation
correctionare efective when filed. shallfile the petition within 30 days after tiperiod specified in

History: 1989 a. 3031995 a. 27 s.180.0125 (3) (bpxpires.
(3) Thecourt maysummarily order the department to file the

| documentor take other action that the court considers appropriate.

ing, the department shaltamp or otherwise endorse the date gihe courts final decision may be appealed as in other civi pro

receiptonthe original, the document copy and, upon request, aﬁﬁf.d'“gs- _

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

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

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

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

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

shall file the document by stamping or otherwise endorsin ) .

“Filed”, together with the department name, on bottotiginal 0.0128 Confirmation of status. (1) Any person may

andthe document copyAfter filing a document, the departmentobtainfrom the department, upon requestestificate of status

shall deliver thedocument copy to the domestic corporation dPr & domestic corporation or foreign corporation.

foreign corporation, or its representative. (2) A certificate of status shall include all of the following

(b) If a domestic corporation or foreign corporation is ififormation:
defaultin the payment of any fee required undet80.0122 (1)  (a) The domestic corporaticntorporate name or the foreign
(@)to(j) or(m) to(yr), the department shatfuse to file any doeu Ccorporation’scorporate name and fictitious name, if angedn
mentrelatingto the domestic corporation or foreign corporatiothis state.
until all delinquent fees are paliy the domestic corporation or  (b) Whether each of the following is true:
foreign corporation. 1. Thedomestic corporation is incorporated under the laws
(3) (a) If the department refuses to filelacument, the depart of this state, or the foreign corporation is authorizettansact
ment shall returit to the domestic corporation or foreign corporabusinessn this state.
tion, or its representative, within 5 business days after the-docu 3. The domestic corporation or foreign corporation has, dur
mentwas received by the department for filing, together withigg its most recently completed report yefded with the depart
brief, written explanation of the reason for the refusal. mentan annual report required by180.1622 or, if a service cor
(b) The departmergt’failure to either file or return a documengporation,by s.180.1921
within 5 business days after it was received constitutes a refusal4. The domestic corporation has not fildicles of dissolu
to file the document. tion.

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

180.0123(2). The efective time of the resubmittedocument ;, t(ﬁg Jg:aiterﬁgff ttﬁa?fztrit?:qrﬂggt;ndcllude other facts of record
shall be determined under $80.0123(1) or (2), whichever is (4) Upon request, the department shistbue, by telegraph,

applicable. T . > )
. . " teletype facsimile or other fornof wire or wireless communiea
(4) Exceptas provided in 980.0203 (2)the departmerdfil- o, “5 statement of status, which shedintain the information

ing of a document or refusal to file a document does not do any.gf/iredin a certificate of status under si@) and may contain

the following: o o _ any other information permitted under syB).
(a) Affect the validity or invalidity of the document in whole (5) Subjectto any qualification stated incertificate or state

or part. ] ] ‘mentof status issued by the department, the certificate or state
(b) Relate to the correctness or incorrectness of informatigfentis conclusive evidence that the domestic corporatidarer

containedn the document. eign corporation is in existence or is authorized to transact
(c) Create a presumptidhat the document is valid or invalid businessn this state.

or that information contained in the document is correct orincor (6) Upon request by telephone or otherwise, the department

(c) Correct the incorrect statement or defective execution.

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

rect. shall confirm, by telephone, any of the information required in a
History: 1989 a. 3031995 a. 272001 a. 44 certificate of status under sul§2) and may confirm any other
) . information permitted under sul3).
180.0126 Appeal from department of financial institu - History: 198% a. 3031991 a. lﬁlggsba_ )27

tions’ refusal to file document. (1) If the department refuses
to file a document received by the department for filing, th#80.0129 Penalty for false document. (1) A person may
domestic corporation or foreign corporation may appeal theotsign a documenwith intent that it be delivered to the depart
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mentfor filing or deliver or cause tde delivered, a document to SUBCHAPTERII
the department for filingif the person knows that the document
is false in any material respect at the time of its delivery INCORPORATION
(2) Whoeverviolates this section is guilty of a Class | felony
History: 1989 a. 3031995 a. 271997 a. 2832001 a. 109 180.0201 Incorporators. (1) One or more persons may act

asthe incorporator or incorporators of a corporation.

requiredunder this chapter and that is made subject to this sectiRr{Z) Following the incorporation of a corporation, a majority of
the corporations incorporators or their survivors may take any

r referen hi ion. ; ; ! >
by express reference to t Is. secno_ . . actionpermitted by this chapter to be taken by its incorporators.
(2) (a) A person shall give notice in writing, except as-pro- isiorny: 1989 a. 303

videdin par (b). For purposes of this section, notice by electronic

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

transmissioris written notice. 180.0202 Articles of incorporation. (1) The articles of

(b) ‘A person may givz_e oral notice if oral notice is permi_tted bipcorporationshall include all of the following information:
thearticles of incorporation or bylaws and not othervgsshib- (a) A statement that the corporatioririsorporated under this
ited by this chapter chapter.

(3) Exceptas provided in s180.0721 (4pr unless otherwise  (b) A corporate name that satisfies180.0401
providedin the articles of incorporation or bylawstice may be ¢y The number of authorized shares, except that an investment
communicatedn person ; by mail or other method of delivery; by.ompanymay declare an indefinite number of authorized shares.

telephonejncluding voice mail, answeringachine or answering (d) If more than one class of shareaishorized, all of the fel
service;or by any other electronic means. If thésens of per ing: '

sonalnotice are impracticable, notice may be communicated l:%}Nl The distinauishing desi . ¢ hel
anewspaper of general circulation in the area where published, or - '€ istinguishing designation of each class.

by radio, television or other form of public broadcast communica 2. The number of shares of each class that the corporation is
tion. authorizedto issue, except that a@nvestment company may

(4) Written notice to a domestic corporation or aforeigncopeclarethat each class has an indefinite number of authorized

poration authorized to transact business in this state may gaares. . o
addressedo its registered agent at its registereiitefor tothe 3. Before the issuance of shares ofass, a description of the
domesticcorporation or foreign corporation at its principdlasf. ~ Preferenceslimitations and relative rights of that class.

With respect to a foreign corporation that has not yet filed an (€) If one or more series of shares are created within aaflass
annualreport under s.80.1622 the address of the foreign corpo Shares,all of the following before the issuance of shares of a
ration’s principal office may be determined from its applicatiorS€ries:

for a certificate of authority 1. The distinguishing designation of each series within a
(5) (a) Except as provided ipar (b) and ss180.0807 (2pnd ~ class.

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

lowing: authorizedto issue, except that anvestment company may
1. When received. declarethat eactseries has an indefinite number of authorized
2. Five days after its deposit in the U.S. mall, if mailed-pos?hares'

paidand correctly addressed. 3. The preferences, limitations and relative rights of that
series.

3. On the date shown on the return receipt, if sent by registered - - .
or certified mail, return receipt requested, and the receipt is signed) Any provision authorizing the board of directors to act
by or on behalf of the addressee. unders. 180.0602 (1) _ o o

4. On the ective date specified in thaticles of incorpora (9 Any provision granting or limiting preemptive rights.
tion or bylaws. (h) The street address of the corporatainitial registered

(b) Written notice by a domestic corporationforeign corpe oﬁlge and the name of its initial reglstgred agent at thateof
ration to its shareholder is fettive under any of the following () The name and address of each incorparator
conditions: (2) Thearticles of incorporatiomay set forth other informa

1. Whenmailed, but only if mailed postpaid and addressed H9n: including but not limited to any of the following:
the shareholdés address shown in the domestic corporaion’  (a) The names and addresses of the natural persons who will

foreign corporations current record of shareholders. serve as the initial directors.
2. Whenelectronically transmitted to the shareholder in a (b) Provisions not inconsistent with law regarding:
mannerauthorized by the shareholder 1. The purpose or purposes for which the corporatiorg-or
(c) Oral notice is ééctive when communicated. nized.
History: 1989 a. 3031999 a. 9 2. Managing the business and regulating tfedrafof the cor
poration.

180.0142 Number of shareholders. (1) For purposes of 3. Defining, limiting and regulating the powers of the cerpo
this chaptey any of the following constitutene shareholder if ration,its board of directors and its shareholders.
identified as ashareholder in a corporatienturrent record of 4. A par value forauthorized shares or classes or series of

shareholders: shares.

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

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

(c) The trustees, guardians, custodians or other fiduciaries of(3) Thearticles of incorporation need not set forth any of the
a single trust, estate or account. corporatepowers enumerated in this chapter

(2) For purposes of this chapteshareholdings registered in  (4) If a provision of the articles aficorporation is inconsistent
substantiallysimilar names constitute one shareholder if it is reavith a bylaw the provision of the articles of incorporation €on
sonableto believe that the names represent the same person.trols.

History: 1989 a. 303 History: 1989 a. 3031991 a. 1731995 a. 271
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180.0203 Incorporation. (1) The corporate existence (2) A corporation engaging in a business that is subject to reg
beginswhen the articles of incorporation becomieetive under ulation under another statute of this statay incorporate under
s.180.0123 this chapter only if not prohibited bgnd subject to all limitations

(2) The departmeng’filing of thearticlesof incorporation is Of, the other statute.
conclusiveproof that the corporation is incorporated under this History: 1989 a. 303
chaptergexcept in groceeding by the state to cancel or revoke t
incorporationor involuntarily dissolve the corporation.

History: 1989 a. 3031995 a. 27

TB0.0302 General powers. Unless its articles dhcorpora
tion provide otherwise, a corporation haerpetual duration and
successiolin its corporate name and has the same powers as a nat
180.0205 Organization of corporation. (1) After incor ural person to do all things necessaryconvenient to carry out
poration,if initial directors are named in the articles of incorporats business and afirs, including but not limited to power to do
tion, the initial directors shall hold anganizational meeting, at all of the following:
the call of a majority of thelirectors, to complete thegamization (1) Sueand be sued, complain and defend in its corporate
of the corporatiorby appointing dfcers and carrying on any name.
otherbusiness brought before the meeting. (2) Havea corporate seal, which may be alteregititand to

(2) (a) After incorporation, if initial directors artnamed useit, or afacsimile of it, by impressing orfafing it or in any
in the articles of incorporation, the incorporatotirarorporators othermanner reproducing it.
Sha” hOId an Cganlza“onal meetlng, at the Ca” Of a majorlt)ll’[B‘ (3) Make and amend bylawsl not inconsistent withaitscles

incorporatorsfo do any of the following: of incorporation or with the laws of this state, for managing the
1. Elect directors and complete thgamization of theorpe  businessand regulating the &rs of the corporation.

ration. _ _ o (4) Purchasereceive, leaser otherwise acquire, and own,
2. Elect directors who will complete thegamization of the hold, improve,use and otherwise deal with, property or any legal

corporation. or equitable interest in propertyherever located.

(b) Action required or permittelly this chapter by incorpora  (5) Sell, convey mortgage, pledge, lease, exchange and-other
tors at an @ranizational meeting may be taken without a meetingise dispose of all or any part of its property
if the action taken is evidenced by one or more written consentyg) purchaseteceive, subscribe for or otherwise acquire, and
describingthe action taken and signed by each incorparator gwn hold, vote, use, sell, mortgage, lend, pledge or otherwise dis
(3) An organizational meeting may be held in or outside thisoseof and deal irand with shares or other interests in, or obliga
state. tions of, any other entity

History: 1989 a. 303 (7) Make contracts and guarantees; incur liabilities; borrow
180.0206 Bylaws. (1) The incorporators, board directors MCNeY:issue its notes, bonds and other obligatiasch may be

or shareholdersf a corporation may adopt initial bylaws for the*Onvertibleinto or include the option to purchase otbecurities
corporation. of the corporation; angecure any of its obligations by mortgage

. . - or pledge of any of its propertfranchises or income.

(2) Thebylaws of a corporation may contain any provision for 8) Lend . t and rei tits fund d -
managingthe business and regulating th&aaé of the corpora I(d) en tmoneylnvz?ts fan renves Its unds and recem
tion that is not inconsistent with its articles of incorporation dro!d Property as security for repayment.

with the laws of this state. (9) Be apromoter partney memberassociate or manager of

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

180.0207 Emergency bylaws. (1) In this section, “emer ersgranted by this chapter in or outside this state.
gency”means a catastrophic event that prevents a quorum of thg11) Eject directors and appoint fiders, employees and
corporation’sdirectors from being readily assembled. agentsof the corporation, define their duties, fix thempensa

(2) Unlessthe articles of incorporation provide otherwi®  tion and, subject to $80.0832 lend them money and credit.
bfc_)fard.of dlqet_:tors of a corpo_lr_%tlon may a%d?}laws that all;e (12) Paypensions and establish pension plans, pension trusts,
e”ectlv_eqny Inan emegrerfmy e em@eﬂcy ylaws maycm € profit-sharingplans, share bonus plans, share option plans and
all provisions necessary for managing the corporation dthing yenefit or incentive plans for any or all of its current or former

emergencyincluding but not limited to the following: directors,officers, employees and agents of the corporation and
(a) Procedures for calling a meeting of theard of directors. its subsidiaries.

(b) Quorum requirements for the meeting. (13) Make donations and otherwise devote its resources for
(c) Designation of additional or substitute directors. the public welfare or for charitable, scientific, educational,
(3) Provisionsof the regular bylaws thaire consistent with humanitarianphilanthropic or religious purposes.

the emegency bylaws remain fefctive during the emgency. (14) Transactany lawful business that will aigovernmental

Theemegency bylaws are notfettive after the emgency ends. policy.

(4) Notwithstandingss.180.0828 180.0831and 180.0833 (15) Make payments or donations, or do any other actpret
corporateaction taken in good faith in accordance with the emeibited by law that furthers the busineasd afairs of the corpora
gency bylaws binds the corporation and may not be used tion.
impose liability on a corporate directasfficer, employee or (16) Provide benefits or payments to directorsfiadrs and

agent. employeesof the corporation or its subsidiaries, andtheir
History: 1989 a. 303 estatesfamilies, dependents or beneficiaries, in recognition of the
pastservices of the directors fioers and employeds the corpe
SUBCHAPTERIII ration or its subsidiaries.

History: 1989 a. 303

A ch. 180 corporation cannotfef general trusservices to the public, notwith
PURPOSES AND POWERS standingcompliance with 223.1058 Atty. Gen. 153

180.0301 Purposes. (1) A corporation incorporated under180.0303 Emergency powers. (1) In this section, “emer
this chapter has the purpose of engaging in any lawful busin@&$icy” has the meaning given in80.0207 (1)

unlessa more limitecpurpose is set forth in its articles of incorpo  (2) In anticipation of or during an engancy the boardof
ration. directorsof a corporation may do all of the following:
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(a) Modify lines of succession to accommodate the incapac
of any directorofficer, employee or agent.

(b) Relocate the principal fide or designate alternatiyin-
cipal offices or regional dices, or authorize the fiters to do so.

(3) Unlessemegency bylaws adopted under180.0207pro-

Updated 03-04Wis. Stats. Database 8

ity 2. A corporate name reserved or registered und&0s0402
180.0403181.04020r 181.0403
3. The corporate name of a dissolved corporation or-a dis

solvednonstock corporation that has retainedekeusive use of
its name under 9.80.1405 (3pr 181.1405 (3)respectively

vide otherwise, all of the following apply to a meeting of the board 4. The fictitious name adopted by a foreiggrporation or a

of directors during an emgency:
(a) Notwithstanding s180.0822 (2)thecorporation need give

notice of the meeting only those directors whom it is practicable

foreign nonstock corporation authorized to transact business in
this state.

5. The corporate name of a nonstock corporation incorpo

to reach, and the corporation may give notice in any practicalgedin this state.

manner,jncluding by publication and radio.
(b) Notwithstanding s180.0824 (1)and(2), one or more dif

cersof the corporation present at a meeting of the board of-direc

tors may be considered to be directors for the meeting in orde
rank and within the same rank in order of senigrity necessary
to achieve a quorum.

(4) Notwithstandingss.180.0828 180.0831and 180.0833
corporateaction taken in good faith in anticipation of or during al

6. The name of a limited partnership formed under the laws
of, or registered in, this state.

7. The name of a cooperative association incorporated or
horizedto transact business in this state.

8. The name of a limited liability companyganized under
the laws of, or registered in, this state.

9. The name of a limited liabilitpartnership formed under

Lat

emergencyunder this section to further the ordinary busined§€laws of, or registered in, this state.
affairs of the corporation binds the corporation and may not be (b) The corporate name of a corporation isdistinguishable

usedto impose liability ora corporate directpofficer, employee
or agent.
History: 1989 a. 3031991 a. 16

180.0304 Lack of corporate power . (1) Except as pro
videdin sub.(2), the validity of any corporate action or any €on

veyanceor transfer of property to or by the corporation may ngf,
be challenged on the ground that the corporation lacks or Iacktﬁé]

power to act.

from aname referred to in pga) 1.to 9. if the only diference
betweenit and the other name is the inclusmrabsence of a word
or words referred to in sufil) (a) 1.or of thewords “limited part
nership”, “limited liability partnership”,“cooperative” or “lim
ited liability company” or an abbreviation of these words.

(3) A corporation may apply to the department for autheriza
to use a name tha not distinguishable upon the records of
department from one or more of the names describedbin
2). The department shaduthorize use of the name applied for

(2) A corporations power to act may be challenged in any g any of the following occurs:

the following proceedings:

(a) The other corporation or tHereign corporation, limited

(a) Ina proceeding by a shareholder against the corporation;ility companynonstock corporation, limited partnersHim-

enjointhe act.
(b) In a proceeding by the corporation, directigrivatively

ited liability partnership or cooperative association consertteto
usein writing and submits an undertaking in a form satisfactory

or through a receivetrusteeor other legal representative, againsio the department to change its name to a name that is distinguish

an incumbent or former directafficer, employee or agent of the
corporation.

(c) In a proceedingyy the attorney general underl80.1430
.

(3) In a shareholdés proceeding under suf2) (a)to enjoin

able upon the records dhe department from the name of the
applicant.

(b) The applicant delivers to the department a certified copy
of a final judgment of a court of competent jurisdiction establish
ing the applicans right to use the name applied for in this state.

anunauthorized corporate act, the court may enjoin or set aside th@4) A corporation may use the naniecluding the fictitious
act,if equitable and if alaffected persons are parties to the-proname that is used in this state by another domestic corporation or
ceedingand thecourt may award damages for loss, other than log$oreign corporation authorized to transact business irsthis

of anticipated profits, stéred by the corporatioor another party
becausef enjoining the unauthorized act.
History: 1989 a. 303

SUBCHAPTERIV
NAME

180.0401 Corporate name. (1) (a) The corporate name of
a corporation:

1. Shall contain the word “corporation”, “incorporated”
“company” or “limited” or the abbreviation “corp.”, “inc.”,co.”
or “Itd.” or words or abbreviations of like import in another-lan

guageexcept as provided in pgb) or s.180.1907

if the corporation proposing to use th@mehas done any of the
following:

(a) Merged with the other domestic corporation or foreign
poration.

(b) Been formed by reganization of the other domestic €or
porationor foreign corporation.

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

History: 1989 a. 3031991 a. 161993 a. 12; 1995 a. 2797; 1997 a. 79

180.0402 Reserved name. (1) A person may reserve the
exclusiveuse of a corporate name, includinfictitious name for
aforeign corporation whose corporate name is not available, by
deliveringan application to the department for filing or by making

2. May not contain language stating or implying that the coj telephone application. The application shall include the name

poration is oganized for a purpose other than that permitted by
180.0301and its articles of incorporation.

&ndaddress of the applicant and the name propiosieel reserved.
If the department finds that the corporate napmied for under

(b) A corporation in existence on January 1, 1991, need nhis subsection igvailable, the department shall reserve the name

changeits name to comply with pa@) 1.

(2) (a) Exceptas provided in sub$3) and(4), the corporate
nameof a domestic corporation must tistinguishable upon the
recordsof the department from all of the following names:

for the applicans exclusive use for a 120—-day period, which may
be renewed bythe applicant or a transferee under g@pfrom
time to time.

(2) A person whdas the right to exclusive use of a reserved

1. Thecorporate name of a domestic corporation or a foreigorporatename under sul{l) may transfer the reservatida

corporationauthorized to transact business in this state.

anotherperson by delivering to the department a written and
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signednotice of the transfer that states the name and address ofi@0501 Registered office and registered agent. Each
transferee. corporationshall continuously maintaiim this state a registered
History: 1989 a. 3031993 a. 2141995 a. 272001 a. 44 office and registered agent. Thegistered dice may but need
not, be the same as any of its places of busingls.registered
180.0403 Rggistered name. _(1) @ Afo_reig_n qorpc_;ration agentshall be any of the following:
may register its corporate naniethe name is distinguishable (1) A natural person who resides in this state whose busi
uponthe records of the department from the names desdribehessoffice is identical with the registeredfio®.
$.180.1506 (2) (@) 1o 7. and if the foreign corporation delivers 5y A gomestic corporatior nonstock corporation, a limited
to the department for filing an application complying with @& artnershipa registered limited liability partnership, or a limited
(b) A foreign corporatiors application to register a corporateiability company incorporated, registered, ogamized in this
nameshall be accompanied by a certificate of statusimilar  state whose businessfae is identical with the registerefice.
documentfrom the state or country of incorporation and shall (3) A foreign corporation, nonstock corporation, limited part
includeall of th? following quormatlon. nership,registered limited liability partnership, or limited liability
1. The foreign corporatios’'corporate name. companyauthorized to transact business in this state whosie
2. The state or country and the date of its incorporation. nessoffice is identical with the registeredfiok.

3. The street address of its principaﬂcm‘ History: 1989 a. 3031993 a. 12; 1997 a. 792001 a. 44

(c) The registration expires December 31. The foreign eorppgg o502 Change of registered office or registered

rationmay renew its registration by delivering to the departmeghem_ (1) A corporation may change its registereficefor reg
for filing a renewal application, which complies with ), isteredagent, or both, by doing any of the following:
betweenOctober 1 and Decembgt of each year that the registra (a) Delivering tothe department for filing a statement of

tion is in efect. The renewal application when filed renews th@hange

registrationfor the next year . . .

9 2 A d " Y i forei tiauth (b) Including the name of its registered agent and the street
. (d)t " ome?;)c corpora '?Q. ortat oreign corpora " O  addresf its registered dite, aschanged, in articles of amend
rizedto transact business In this state mgyon meger, Change manttg jts articles of incorporation, in a restatement oditsles
of name or dissolutiorregister its corporate name for no morey incorporation or in articles of mger.
thanlO yearsdbg d?‘hvgnng to.the departrnr?nt fpr filing an apphca (c) If a domestic corporation, including the name of its regis
tion, executed by the domestic corporatwrioreign corporation, tered agent and the street address of its registerBdepfas

simultaneouslywith the delivery for filing of the articles of negr gﬂangedjn its annual reportinder s180.16220r 180.1921 A

or dissolution, therticles of amendment or restated articles th - h ;
’ P angeunder this paragraph isfe€tive on the date the annual
changethe corporate name or application for an amended eer reportis filed by the department.

tificate of authority that changes the corporate name. . .
(3) A corporate name is registered under éiipor (2) for the . (2) Exceptas provided in suig3), a statement of changball
includeall of the following information:

applicant’sexclusive use on theffective date of the application. . . .
3m) A ho has the riaht t Ui i (a) The name of the corporatiamd, if applicable, a statement
(3m) A person who has the right to exclusive use @S e corporation is incorporated under this chapter
teredname under sul§l) or (2) may transfer the registration to 4 Th it istered ¢ h d
anotherperson by delivering to the department a written and (d) The name of its registered agent, as changed.
signednotice of the transfer that states the name and address of thé€) The street address of its registered agent, as changed.
transferee. (f) A statement that after the change or changes are made, the
(4) (a) A foreign corporation whosegistration is déctive ~Streetaddresses of its registeredicd and the businessfiufe of

under sub(1) may thereafteapplyfor a certificate of authority itS registered agent will be identical.

underthe registered name or consent in writing to the use of that(3) If a registeredgent changes the street address of his or her
nameby a domestic corporation thereafirrorporated under this business dice, he or she may change the street address of the reg
chapteror by another foreign corporation thereafter authorized igieredoffice of any corporation for which he or she is the regis
transactousiness irthis state. The registration terminates whet@red agent by notifying the corporation in writing of the change
the domestic corporation is incorporated or the foreign corpogdby signing, either manually or in facsimibnd delivering to

tion obtains a certificate of authority or consetatsnother for the department for filing a statemethitat complies with sul{2)

eign corporation obtaining a certificate of authority under the regndrecites that the corporation has been notified of the change.
isteredname. History: 1989 a. 3031991 a. 2691995 a. 27

) . - 4 .180.0503 Resignation of registered agent. (1) The reg
thereafteiincorporate as a domestic corporation or obtain a eerti éteredagent of aorporation may resign by signing and deliver
cateof authority under the registered name or consent in writit

; . ; 'ﬂgg to the department for filing a statement of resignation that
to use of that name by a domestic corporation thereafterpe ;5 desall of the following information:

rated under this chapter or by a foreign corporation thereafter . . .
authorizedto transact business in this state. The registratien ter (&) The name of the corporatiéor which the registered agent

minateswhen any of the following occurs: 1S agtln_?_.h  th . q
1. The holder incorporates as a domestic corporation or( ) The name of the registere agent.. , .
obtainsa certificate of authority under the registered name. (c) The street address of the corporasoirrent registered

2. The domestic corporation that has consent to use the reBE'Ce and its principal dice. . .
teredname is incorporated. (d) A statement that the registered agent resigns.

3. The holder consents another foreign corporation obtain . (€) If applicable, a statement that the registerédeof also

ing a certificate of authority under the registered name. discontinued. .
History: 1989 a. 3031993 a. 3311995 a. 27 (2) After filing the statement, the department shall mail a copy
to the corporation at its principalfife.

(3) Theresignation is ééctive and, if applicable, the regis

(b) The holder of a registrationfeétive under sub(2) may %

SUBCHAPTERV teredoffice is discontinued on the earlier of the following:
(a) Sixty days after the department receives the statement of
OFFICE AND AGENT resignationfor filing.
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(b) The date on which the appointment of a successor regis (b) One or more classes of shares, which may be the same class

teredagent is dective. or classes as those with voting rights under (@rthat together
History: 1989 a. 3031995 a. 27 areentitled to receive the net assets of the corporation upen dis
solution.

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

corporation. o . , the following:
_(2) Exceptas provided in sul§3), if a corporation has noreg - o) specialconditional or limited voting rights, or no right to
isteredagent or the agent cannot with reasonable dlllgencle.\;?e except to the extent prohibited by this chapter
ser_\lled,zhe corpqretltlon maty 3e sd%rved bé/ tregt;rl]stered or ;:_gqtlfl(? (b') Provisions for the redemption or conversion of the shares
mail, return receipt requested, addressed to the corporatitsn a : byt ' .
principal office. Service is perfectashder this subsection at theUnderany of the following terms specified by articles of incerpo
earliestof the following: ration: . .

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

(b) The date shown on the return receipt, if signed on behBff SOMOr upon the occurrence of & d_e_3|gnated event,
of the corporation. 2. For cash, indebtedness, securities or other property

(c) Five days after its deposit the U.S. mail, if mailed post 3. In a designated amount or in an amount determined in
paid and correctly addressed. ggf:cr)(rjaer\}(é%gh a designated formula or by referencextrinsic

(3) (a) Except as provideid par (b), if the address of the cor o . T
poration'sprincipal ofice cannot be determined from treeords éﬁ) Fnr;);]lrlwsnrmglﬁgitrlwt“n d%vtizeéﬁgédtﬁr:t ?T';t”%‘ét'ggri ﬁg{g%atﬁgn
held by the department, the corporation may be served by publi§h yI lannennci i g e y '
ing a class 3 notice, under @85, in thecommunity where the cumulativeor partially cumulative. _
corporation'sprincipal ofice or registered fite, as most recently  (d) Preference over any other class of shares with respect to
designatedn the records of the department, is located. distributions,including dividendsand distributions upon the dis

(b) If a process, notice or demand is served by the departrn%‘?l'f_mon_‘)f;gge cgorp(;;atlog.
ona corporatiorunder s180.1421and the address of the corpora H'stry: 1989 a. 3031995 a. 271
tion’s principal ofice cannot be determined from the records of
“re d(;parilment, tct;e c%goratltt)r? m?y_ ble ts?rved by publishing,ar4 of directors. (1) To the extent provided in the articles
class no. Ice, u,n er clags, |n. ,eo Icial's ae, newspaper of incorporation, the board of directors mayithin the limits

(4) This section does not limit or fefct the right to serve any ynders.180.0601 do any of the following:
procegg,notlce or dt(_ema_nd requtlrr]ed or permitted .ltjtydlat\)’v ;[0 be (a) Determine with respect to any class of shares the prefer
Segi‘gir _nlgsg%r%gg?ggna'gfny other manner permitied by 1aw oy ces Jimitations and relative rights, in whole or in part, before

Crose refonnco: See ales BoL.11 ©) theissuance of any shares of _that gla_ss. .

(b) Create one or more series withirtlass, and, with respect
to any series, determine the number of shares of the seridggthe

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

80.0602 Terms of class or series determined by

SUBCHAPTERVI tinguishingdesignation and the preferences, limitations and rela
tive rights, in whole or in part, before the issuance of sirares
SHARES AND DISTRIBUTIONS of that series, except that awvestmentompany may prescribe
thateach series has an indefinite number of authorized shares.
180.0601 Authorized shares. (1) The articles of incorpo c) In the case of an investment comparhange the distin

ration shall prescribe the classes of shares and the numbeg@ghingdesignation of class or series of shares, whether or not
sharesof each class that the corporation is authorized to issgdaresf the class aressued and outstanding, if the change does
exceptthat an investment company may presctitz each class not affect thepreferences, limitations and relative rights, in whole
hasan indefinite number of authorized shares. If more th@ or in part, of the class or series.

classof shares is authorized, the articles of incorporation shall pre (2) Beforeissuing any shares of a class or series undefsub.
scribe a distinguishing designation for each class. Before thea corporation shall deliver to the department for filing articles

issuanceof shares of a class, the corporation shall describe in(gtﬁamendmem, which arefeétive without shareholder action,
articlesof incorporation the preferencdsnitations and relative thatinclude all of the following information:

rights of that class. All shares of a class shall have preferences(a) The name of the corporation

limitations and relative rights identical with those of other shares b) Th £ th dmed o h f th

of the same class unless the class is divided into series. (b) The text of the amendmedetermining the terms of the
classor series of shares.

(2) The articles of incorporation may creaseries of shares Th ber of sh fthe cl . f sh d
within a class of shares, except that an investment company ma{c) The number of shares of the classeries of shares created,
eptthat an investment company may presctiiz each class

prescribethat each series has an indefimitenber of authorized ©X . . ~e X
shares. Before the issuance of shares of a series, the corpor&ftfgach series have an indefinite number of authorized shares.
shalldescribe in its articles of incorporation the number of shares(d) A statementhat none of the shares of the class or series has
of each seriethat the corporation is authorized to issue or th@eenissued, except that this statement is not required if the only
thereis an indefinite number of authorized shares, a distinguistmendmento the articles ofncorporation is made pursuant to
ing designation for each series witfgirclass and the preferencessub.(1) (c).

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

shall have preferences, limitations anelative rights identical (f) A statement that the amendmevats adopted by the board
with those of other shares of the same series and, except tooff@irectors and that shareholder action was not required.

extentotherwise provided in the description of the series, with (3) After thearticles of amendment are filed under g@pand

thoseof other series of the same class. _ beforethe corporation issues any shares of the class or series that
(3) Thearticles of incorporation shaduthorize all of the fel s thesubjectof the articles of amendment, the board of directors
lowing: may alter orevoke any preferences, limitations or relative rights
(a) One or more classes of shares that together have unlimiedcribedn the articles of amendment, by adopting another reso
voting rights. lution appropriate for that purpose. The corporation shalfile
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the department revised articles of amendment that comply wiibn receives the consideration specified in the subscriptjoee
sub.(2). A preference, limitation or relative right may not benent.
alteredor revoked after the issuance of any shares of thealass (4) If a subscriber defaults in payment of money or property
seriesthat are subjedb the preference, limitation or relative rightundera subscriptioragreement entered into before incorporation,
exceptby amendment of the articles of incorporation unsler the corporation may collect the amount owed as any other debt.
180.1003 Alternatively, unless the subscription agreement provides other

History: 1989 a. 3031995 a. 27271 wise, the corporation may rescind the agreement andtisell

) sharedf the debt remains unpaid more tH2thdays after the cor

180.0603 Issued and outstanding shares. (1) Acorpo  norationsends written demand for payment to the subscriber
rationmay issue the number of shares of each class or series auth?s) A subscription agreement entered into after incorporation

rizedby the articles of incorporation. If an investmeampany je 5 contract between the subscribad the corporation subject to
hasauthorized an indefinite number of shares, there is no limit gn; g5 )51

the number of shares that the investment company isgye. History: 1989 a. 3031995 a, 27
Shareghat are issued are outstanding shares until they are reac
quired,redeemed, converted or canceled. 180.0621 Issuance of shares. (1) The powers granted in
(2) Thereacquisition, redemption or conversion of outstan@ubs.(2) to (5) to the board of directors may be reserved to the
ing shares is subject to the limitations of sg®) and to s. shareholderdy the articles of incorporation.
180.0640 (2) Theboard of directors may authorize shares to be issued
(3) At all times that shares of the corporation are outstandifgf consideration consisting of any tangible or intangible property
theremust be outstanding one or more shares that togediver or benefit to the corporation, includirgsh, promissory notes,
unlimited voting rights and one or more shares, which may be thervicesperformed, contracts for services to be performed or
sameshare or shares as those with unlimiteting rights, that othersecurities of the corporation.
together are entitled to receive the mssetf the corporation  (3) Beforethe corporation issues shares, the boadirettors
upondissolution. shall determine that the consideration receivetbdve received
History: 1989 a. 3031995 a. 271 for the shares to be issued is adequate. The boatidectors’
] ) determinatioris conclusive insofar as the adequacy of consider
180.0604 Fractional shares. (1) A corporation may dany ation for the issuance of shares relates to whether the sir@res
of the following: validly issued, fully paid and nonassessable.
~ (a) Issue fractions of a share or pay in money the value of frac (4) Whenthe corporation receives the consideration for which
tions of a share. theboard of directors authorized the issuance of shares, the shares
(b) Arrange for disposition of fractional shares by the sharssuedfor that consideration are fully paid and nonassessable.
holders. (5) The corporation may place in escrow shares issued for a
(c) Issue scrip in registered or bearer form entitling the holdesntractfor future service®r benefits or a promissory note, or
to receive a full share on the surrender of enough scrip to equalakeother arrangements to restrict the transfer of the stands,
full share. may credit distributions in respect of the shares against their pur
(2) A certificate representing scrip shall be conspicuousighaseprice, until the services are performed, the benefits are
labeled“scrip” and shall contain the terms of exchange of scrip féceivedor the note is paid. If the services are not performed, the
afull share and the information required bt80.0625 (1)except benefitsare not received or the note is not paid, the corporation
thatit may state that it is issued to bearer may cancel, in whole or in part, the shaeserowed or restricted
(3) Theholder of a fractional sharaay exercise the rights of aan?Sttr;:a_dllsggébaugggs credited.
a shareholderincluding the right to vote, to receive dividends and ¥ '
to participate in the assets of the corporation upon liquidatiofgo.0622 Liability of shareholders, transferees and
The holqel’ of scrip is nO_t entltl(?d to the rights described in thtﬁhers_ (1) A purchaser from a corporation of the corporaton’
subsectiorunless the scrip provides for them. sharess not liable to the corporation or itseditors with respect
(4) Theboard of directors may authorize the issuance of sctipthe shares except to pay the consideration for whickhthees
subjectto any condition considered desirable, including but netereauthorized to be issued or the considerasipecified in the

limited to any of the following: subscriptionagreement entered into before incorporation.
(a) That the scrip will become void if nekchanged for full (2) (a) Except as provided in p&b) or unless otherwise pro
sharesbefore a specified date. videdin the articles of incorporation, a shareholder of a corpora
(b) That the shares for which the scrip is exchangeable maytig# is not personalljiable for the acts or debts of the corporation,
soldand the proceeds paid to the scripholders. exceptthat a shareholder may becopersonally liable by his or
History: 1989 a. 303 heracts or conduct other than as a shareholder

(b) The shareholders of every corporatiotiher than railroad

180.0620 Subscription for shares. (1) (a) A subscription corporationsare personally liable to an amount equal to the par
for shares entered into befarecorporation is irrevocable for 6 valueof shares owned by them respectiyalyd to the consider
monthsunlessthe subscription agreement provides a longer ationfor which their shares without par value was issued, for all
shorterperiod or all of the subscribers agree to revocation.  debtsowing to employees of the corporation for services per

(b) Unless the subscription agreement provides otherwise, fhgmedfor such corporation, but not exceeding 6 months’ service
filing of the articles of incorporation by the department constitutésany one case.
acceptancéy the corporation of all existingubscriptions to its ~ (3) A person who becomes a transferee of shares in good faith
shares. andwithout knowledge that the consideration determinedhfer

(2) Theboard of directors may determine the paynienhs sharesor specified inthe subscription agreement entered into
of subscriptions for shares that are entered into befocepora  beforeincorporation has not been paid is not personally liable for
tion, unless the subscription agreement specifies the paymeny unpaid portion of the consideration.

terms. A call for payment by the board of directastwll be uni (4) (a) In this subsection, “fiduciary” means a personal repre
form so far as practicable as to all shares of the stase or series, sentative conservatqrguardiantrustee, assignee for the benefit
unlessthe subscription agreement specifies otherwise. of creditors, or receiver

(3) Sharesissued under subscriptiorentered into before  (b) A fiduciary is not personally liable as a holder of or-sub
incorporationare fully paid and nonassessable when the corposzriberto shares of a corporation, but the estate and funds in the
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fiduciary’s hands are so liable. A pledgee or other holder of shares(b) A conspicuous statement that the corporation will furnish
ascollateral security is not personally liable as a shareholder the shareholder the information described in (@ron request, in
History: 1989 a. 3032001 a. 102 writing and without chaye.
Personal Liability for Corporate Debt. Kelleis. Law Oct. 1994. (3) (a) Eachshare certificate shall be signed either manually
or in facsimile, by thefficer or oficers designated in the bylaws
or by the board of directors.

(b) The validity of a share certificate is nofeated if a person

180.0623 Share dividends. (1) In this section, “share divi
dend” means shares issued proportionally and witiconsider

ation to the corporatios’ shareholderer to the shareholders of . L ) o
oneor more classes or series. \évailgisslgijsnsudetge certificate no longer holdfiad# when the certifi

(2) Exceptas provided in sul3) and unless the articles of siory: 1989 a. 303
incorporation provide otherwise, a corporation may issue share

dividends. 180.0626 Shares without certificates. (1) Unless the
(3) (a) A corporation may not issughares of one class orarticlesof incorporation or bylaws provide otherwise, the board
seriesas a share dividend in respect of shares of another classfadirectors of a corporation may authorize the issuan@nyf
series unless any of the following is satisfied: sharesof any of its classes or series without certificates. The
1. The articles of incorporation authorize the issuance. authorizationdoes not déct shares already represented by certifi

2. A majority of the votes entitled to be cast by the class B?tesuntl.l the certificates arg surrendered.to the corporation.
seriesto be issued approve the issuance. (2) Within a reasonable time after the issuance or transfer of

. . reswithout certificates, the corporation shall send the share
3. There are no outstanding shares of the class or series tﬁg%era written statement of the I?nformatimﬂquired on share

issued as determnjed under. pén). ) o . certificatesby s.180.0625 (1)and (2) and, if applicables.
(b) If a security isoutstanding that is convertible into or carrieq gg 027

aright to subscribe foor acquire shares of the class or series to
beissued, the holder of the security is considered a holder of W
classor series to be issued for purposes of making the determi
tion under par(a) 3.

(4) If the board of directors does not fix the record diate
determiningshareholders entitled to a shdigidend, it is the date 180.0627 Restriction on transfer of shares and other
on which the board of directors authorizes the share dividendsecurities. (1) In this section:

History: 1989 a. 303 (a) “Other securities” include securities that are convertible
into or carry a right to subscribe for or acquire shares.
(b) “Transfer restriction” means a restriction on the transfer or
I1{%gistratior10f transfer of shares and other securities of a corpora
jon.

(3) Unlessthis chapter or ch408 expressly provides other
Be, the rights and obligations of shareholders are identical
{#fetheror not their shares are represented by certificates.
History: 1989 a. 303

180.0624 Share rights, options and warrants. Unless
thearticles of incorporation provide otherwise beforeiiseance
of the rights, options or warrants, a corporation may issue rig
optionsor warrants for the purchase of shares of the corporati ) . . .
Therights, optionsor warrants may contain provisions that adjust (2) (8) Except as provided in péb), the articles of incorpora

the rights, optionsor warrants in the event of an acquisition ofon, bylaws, an agreement among shareholders and holders of
sharesor areoganization, meger, share exchange, sale of assefdhersecurities, or an agreement between shareholders and hold
or other occurrence. Subject to the articles of incorporation, tRESOf other securities and the corporation may impose a transfer
board of directors shall determine the termsubich the rights, restrictionon shares e_lnd other securities Qf the corporation for any
optionsor warrants are issueitheir form and content, and the eon reasonable purpose, including but not limited to any of the fellow
siderationfor which the shares are to issued. Notwithstanding '"9 PUrPOSES: _ o

5.180.0601 (1jpnd any other provision of this chaptend unless 1. Maintaining the corporatios’status wheit is dependent
otherwiseprovided in the articles dficorporation before issuance©n the number or identity of its shareholders.

of the rights, options or warrants, a corporation may before, on or 2. Preserving exemptions undederal or state securities law
after April 30, 1972, issue rights, options or warrants that include (b) A transfer restriction may notfatt shares and othsecu
conditionsthat prevent the holder of a specified percentage of thes issued before the restriction is adopted unless the holders of
outstandingshares of the corporation, including subsequent-tranie shares and other securities are parties to the transfer restriction
fereesof the holderfrom exercisinghose rights, options or war agreemenbr vote in favor of the transfer restriction.

rants. (3) A transfer restriction is valid and enforceable against the
History: 1989 a. 303 holder or a transferee of the holdérthe transfer restriction is

authorizedby this section and its existence is hatedspicuously

e o . nthe front or back of the certificate or is contaiimethe informa

minimum, a share certificate shall state on its face all of the fcﬁon statement requiretly s.180.0626 (2) Unless so noted, a

lowing: o _ o transferrestriction is not enforceable againgterson who does
(a) The name of the issuing corporation and that itgamized not know of the transfer restriction.

underthe laws of this state. (4) The transfer restrictions permitted under this section

180.0625 Form and content of certificates. (1) At a

(b) The name of the person to whom issued. include,but arenot limited to, transfer restrictions that do any of
(c) The number and class of shares and the designation ofttrefollowing:
series,f any, that the certificate represents. (a) Obligate the shareholder or holder of other securities first

(2) If the issuing corporation is authorized to issuéedsht to offer the corporation or other persons, whether separatety
classe®f shares or diérent series within a class, the front or backecutively or simultaneously an opportunity to acquire the
of each certificate shall contain any of the following: restrictedshares or other securities.

(a) A summary of the designations, relative rights, preferences(b) Obligate the corporatioar other persons, whether sepa
and limitations applicable to each class, and the variations fiately, consecutively or simultaneoustp acquire the restricted
rights, preferences and limitations determined for each series &f@reor other securities.
the authority of the board of directors determine variations for ~ (c) Requirethe corporation, the holders of any class of its
future series. shareor other securities or another persoapprove the transfer
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of the restrictedhares or other securities, if the requirement is nd80.0631 Corporation’s acquisition of its own shares.
manifestlyunreasonable. (1) Treasuryshares shall be considelisdued shares but not eut

(d) Prohibit the transfer of the restricted shares or other secgtandingshares.
tiesto designated persons or classes of persons, if the prohibition2) A corporation may acquire its own shares and all shares so
is not manifestly unreasonable. acquiredafter DecembeB1, 1990, constitute treasury shares
History: 1989 a. 303 unlessany of the following conditions exists:

N . (a) The articles of incorporation prohibit treasury shares or
180.0628 Expense of issuing shares. A corporation may prohibit the reissuance of acquired shares.

paythe expense of selling or underwriting its shares, andyaf or (b) Th . . .
L s - - - - e boardf directors, by resolution, cancels the acquired
pelilgig\;/eo:rﬁorre gﬁaapelémg the corporation, from the Cons'deratlors'haresin which event the shares are restored tati#teis of autho

History: 1989 a. 303 rized but unissued 'shares.,. . N
(3) (a) If the articlesof incorporation prohibit treasury shares
180.0630 Preemptive rights. (1) In this section, “other butdo not prohibit the reissuance of acquired shares, all of its own
securities"has the meaning given ink30.0627 (1) (a) sharesacquired by the corporation shall be restored to the status

(2) Exceptas provided in sulf7), the shareholders or holdersOf authorized but unissued shares.
of other securities of a corporation do not have a preemptive right(b) If the articles of incorporation prohibit the reissuance of
to acquire the corporatiom’unissued shares or ottsacurities acquiredshares, the number of authorized shares is reduced by the
exceptto the extent provided in the articles of incorporation. If theumberof shares acquired by the corporatiorfeetive upon
articlesof incorporation state that “the corporation elects to haanendmenbf the articles of incorporation, except in the cafse
preemptiverights”, or words of similar meaning, sul3) to (6) aninvestment company that has authoriaedndefinite number
governthe preemptive rights, except to the extent thaattieles of shares. The board of directors may adopt articles of amendment
of incorporation expressly provide otherwise. underthis paragraph without shareholder action and deliver them

(3) Exceptas provided in sulf5), the shareholders or holderso the department for. filing. The articlehall include all of the
of other securities of the corporation have a preemptive rigfllowing information: )
grantedon uniform terms andonditions prescribed by the board 1. The name of the corporation.
of directors to provide a fair and reasonable opportunity tc exer 2. The reduction in the number of authorized shares, itemized
cisethe rightto acquire proportional amounts of the corporasionby class and series.
unissuedshares or other securities upon the decision dbdlaed 3. The total number of authorized shares, itemized by class
of directors to issue the shares or other securities, subject togR@series, remaining after reduction of the shares.
following conditions: o 4. Astatement that the amendment was adopted by the board
_ (@) Holders of shares or other securities with general votig directors and that shareholder action was not required.
rights have preemptiveights with respect to shares and other (4) Sections180.0621to 180.0628 as they apply to the
securitiesof any class with general voting rights. issuanceof shares, apply to the issuance of treasury shares.

(b) Holders of shares or other securities without preferential (5) Treasuryshares existing on December 31, 1990, remain

rights to distributions or assets have preemptive rights withoaqvshares until disposed of, canceled or restored to the status
respectto shares and other securities of atags without prefer s \ihorized but unissued shares by action obtied of diree
entialrights to distributions or assets, except tiatlers of shares tors or shareholders

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

not supported by consideration. the articles of incorporation.

(5) Thereis no preemptive right with respect to any offible (2) Therecord date for determining shareholders entitled to a
lowing: distribution, other than a distribution involving a purchase,
(@) Shares or other securities issued@spensation to direc redemptionor other acquisition of the corporatisrshares, is the
tors, officers or employees of the corporation or itiliafes. dateon which the bo_ard of dl_rectors authorlzes the distribution,

(b) Shares or other securities issued to satisfy conversionUgfessthe board of directors fixes a idifent record date.
option rights created to provide compensatwlirectors, df- (3) No distribution may benade if, after giving it déct, any
cersor employees of the corporation or itfileftes. of the following would occur:

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

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

preferentialrights upon dissolution of shareholders whose prefer
ﬁﬂeﬁal rights are superior to those receiving the distribution.

?85(4) Theboard of directors may base a determinationghhat

(6) If shares or other securities subjegbtieemptive rights are
not acquired by shareholders or holders of other securities,
corporationmay issue the shares or other securities to any per A : :
for one year after beingfefed to shareholders or holdersotfier does not prohibit alistribution on financial statements and
securitiesat aconsideration set by the board of directors that f§herfinancial data prepared on the basfisccounting practices
notlower than the consideration set for the exercise of preemptRiAPrinciples thaere reasonable in the circumstances or on a fair
rights. An offer at a lower consideration or after the expiration o2& uationor other method that is reasonable in the circumstances.
oneyear is subject to the preemptive rights of shareholders or(5) Exceptas provided in sul§7), the efect of a distribution

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

or debt is incurred by the corporation. signsthe demand.
2. The date on which the shareholder ceases to be a sharg3) A corporatiormay hold a special shareholders’ meeting in
holderwith respect to the acquired shares. or outside this state at thtace stated in or fixed in accordance
(b) In the case adiny other distribution of indebtedness, as ofith the bylaws. If no place is stated in or fixed in accordance with
the date on which the indebtedness is distributed. the bylaws, the corporation shéibld a special meeting at its prin
(c) In all other cases, as of the following: cipal office.

1. The date on which the distribution is authorized if the pay (4) Only business within thpurpose described in the meeting
mentoccurs within 120 days after the date of authorization. noticerequired by s180.0705 (2) (bjnay be conducted at a spe
2. The date on which the payment is made if payment occté! shqreholders meeting.
morethan 120 days after the date of authorization. History: 1989 a. 303

(6) A corporations indebtedness to a shareholder incurr _ ; P
becausef a distribution made in accordance with this section%iot'r?e7 2§un§yolejlﬁegieég?p orrgigtrlp;?r.\cip()g OTEEZ g:rﬁur']ggglfrr]t
at parity with the corporatiog’indebtedness to its general, unsgmS state, its registered fafe is located mayafter nbtice tdhe

curedcreditors except to the extent subordinated by agreem . ; .
This subsection does noffeft the validityor priority of a security ﬁolrgoratlo??nd arf;)pﬁ)]orturr:ltl)(ljto b? tp}eard, ordetr a mer:]etlngt_tof.be
interestin corporation property creatdd secure indebtednessaﬁyo(ﬂhpeeflollfc;]w?ngrs arenolder of the corporation who sausties

incurredbecause of a distribution. ; o ) o
s (@) Is entitled to participate in an annual meeting, if an annual

(7) Indebtednesf a corporation, including indebtednes ) .y :
issuedas a distribution, is not considered a liability farposes meetingwas not held within the earlier of 6 months after the end

of determinations under sufg) if its termsprovide that payment Of the corporatiors fiscal year or 15 months after its last annual
of principal and interest are made only if and to the extent that pg}e€tingand the corporatiois required to hold an annual meeting
mentof a distribution to shareholders could then be mautker Unders.180.0701 (1)
this section. If the indebtedness is issued as a distribution, eaclfb) Signed a demand for a special meeting valid usder
paymentof principal or interest is treated as a distribution, th&80.0702 if the corporation failed to do any of the following:
effectof which is measured ahe date on which the paymentis 1. Give notice of the special meetinithin 30 days after the
actually made. datethat the demand was delivered to the corporation.

History: 1989 a. 3031995 a. 400 2. Hold the special meeting in accordance with the notice.

(2) Thecourt may fix the time and place of the meeting and

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

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

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

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

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

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

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

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

accountantéicensed or certified under chad2 for which shareholders may vote cumulatively undéBe.0728
(d) Approval of a distribution agreement. (2) Action under sub(1) must beevidenced by one or more
History: 1989 a. 3031995 a. 2712001 a. 16 written consents describing the action taken, signed by the num
ber of shareholders necessantaée the action under sufd) (a)
180.0702 Special meeting. (1) A corporation shall hold a or (b) and delivered to the corporatifor inclusion in the corpo
specialmeeting of shareholders if any of the following occurs: raterecords.

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

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

(2) If not otherwise fixed under €80.0703 (2) (b)or (4) If not otherwise fixed under €80.0703 (2) (b)or
180.0707 the record date for determining shareholders entitled 180.0707 the record date for determining shareholders entitled to
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takeaction withouta meeting is the date that the first shareholdeide for fixing a record date, the board of directors may fix a future
signsthe consent under sud). dateas the record date.

(5) A consent signed undé¢his section has thefett of a (2) A record date fixed under this section may not be more
meetingvote and may be described as such in any documentthan70 days before the meeting or action requiring a determina

(6) If this chapter requires that notice of proposed action Ben of shareholders.
givento shareholders who are not entitled to vot¢heraction and (3) (a) Except as provided in pafb), a determination of
the action is to beaken under this section, the corporation shashareholdersntitled to notice of or to vote atshareholders’
give those nonvoting shareholdersitten notice of the proposed meetingis efective for any adjournment of the meeting unless the
actionat least 10 days before the action becomfestefe. The boardof directors fixes a new record date, whicshall do if the
notice shall comply with s180.0141and shallcontain or be meetingis adjourned to a date more than 120 difyer the date
accompaniedby thesame material that, under this chapiaauld fixed for the original meeting.
havebeen required to be sent to nonvoting shareholders in a noticgb) If a court orders a meeting adjourned to a date more than
of meeting at which the proposed action wolive been sub 120days after the date fixed for the original meeting, it may pro
mitted to the shareholders for action. vide that the originatecord date continues infeét or it may fix
History: 1989 a. 303 anew record date.

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

shareholders of theate, time and place of each annual and speci®0.0720 Shareholders’ list for meeting. (1) After fix-
shareholders’ meeting not less than 10 days nor more than 60 day% record datéor a meeting, a corporation shall prepare a list
beforethe meeting date, unless &feliént time is provided by this of the names of all its shareholders who are entitled to notice of
chapter,the articles of incorporation or the bylaws. Tiwice a shareholders’ meeting. The list shiadi arranged by class or
shallcomply with s180.0141 Unless this chapter the articles seriesof shares and show the address of and number of shares held
of incorporation require otherwistiye corporation is required to by each shareholder

give notice only to shareholders entitled to vote at the meeting. (2) The corporation shall make the shareholders’ list available
(2) (@) Unless this chapter or the articles of incorporatiofor inspection by any shareholdbeginning 2 business dagfter
requireotherwise, notice of an annual meeting need not includeticeof the meetings given for which the list was prepared and
adescription of the purpose for which the meeting is called. continuingto the date of the meeting, at the corporagigmincipal
(b) Notice of a special meeting shall includdescriptionof ~ office or at a place identified in the meeting notioethe city
eachpurpose for which the meeting is called. wherethe meeting will be heldA shareholder or his or her agent
(3) If not otherwise fixed under €80.0703 (2) (b)or OF attorney mayon written demand, inspect and, subject to s.
180.0707 the record date for determining shareholders entitled ¥§0-1602(2) (b) 3.to 5., copy the list, during regular business
notice of and to votat an annual or special shareholders’ meetiftpursand at his or her expense, during pleeiod that it is avail
is the close of business on the day before the first notice is givéefor inspection under this subsection.
to shareholders. (3) Thecorporation shall make the shareholders’ list available
(4) (a) Unless the bylaws requictherwise and except as pro atth(? meeting, a_nd any shareholdger or his oagent or attorney
videdin par (b), if an annual or special shareholders’ meeting [§ay inspect the list at any time during the meeting oraatjgurn
adjournedo a diferent date, time or place, the corporation is néfent.
requiredto give notice othe new date, time or place if the new (4) If the corporation refuses to allow a shareholder oothis
date,time or place is announced at tmeeting before adjourn heragent or attorney to inspect the shareholders’ list before or at
ment. the meeting, or to copy the list as permitted by $2).on petition

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

adjournedmeeting undethis section to persons who are sharéffice is located mayafter notice to the corporation and an oppor
holdersas of the new record date. tunity to be heard, ordéhe inspection or copying at the corpora

History: 1989 a. 303 tion’s expense. The court may also postpone the meeting for

which the list was prepared until the inspection or copying is-com

180.0706 Waiver of notice. (1) A shareholder mayaive plete.

any notice required by this chapténe articles of incorporation or  (5) Refusalor failure to prepare or make available the share

the bylaws at any time. The waiver shall be in writing and signémlders’list does not déct the validity of action taken at the meet

by the shareholder entitléd the notice, contain the same inforing.

mation that would have been required in thetice under any  History: 1989 a. 303

applicableprovisions of this chapteexcept that the time and ] ]

placeof meeting need not be stated, and be delivierée corpe  180.0721  Voting entitlement of shares. (1) Except as

rationfor inclusion in the corporate records. pI’OVIdEdln SUbS(Z) and(4) and s180.115Q0r unless the articles

(2) A shareholdés attendance at a meeting, in person or t% incorporation provide otherwise, each outstanding share,
proxy, waives objection to all of the following: gardles®f class, is entitled tone vote on each matter voted on

(a) Lack of notice or defective notice of the meeting, unless tl (tea shareholders” meeting. Omy shares are entitled to vpte.
shareholdert the beginning of the meeting or promptly upon (2) The shares of a domestic corporation are not entitled to
arrival objects to holding the meeting mansacting business at'oteif they are owned, directly or indirecflgy a 2nddomestic

the meeting. corporationor foreign corporation and the first domestic corpora

. tion owns, directly or indirectlya suficient number of shares

t(b)_thc_:o?ﬁlderatlon Oé part_lgug:\_r ngt?tter att;he_ meetllng tr][ﬁt 'Sntitledto elect a majority of the directors of thed domestic cer
notwithin the purpose described in the meetintice, unless e&orationor foreign corporation.

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

porationor foreign corporation to vote any shares, including its
180.0707 Record date. (1) The bylaws may fix or provide sharesheld by it in a fiduciary capacity
the manner of fixing a future date as the record date for one or(4) Redeemableshares are not entitled to vote after written
morevoting groups in order to determine the shareholders entitledtice of redemption that complies with 580.0141is mailed to
to notice of a shareholders’ meeting, to demand a speeieling, the holders and a sum digient to redeem the shares has been
to vote or to take any other action. If the bylaws do not fpror  depositedvith abank, trust company or other financial institution
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underan irrevocable obligation to pay thelders the redemption  (6) Notwithstanding sub(4), a transferee for value shares
price on surrender of the shares. subjectto an irrevocable appointment may revoke the appoint
History: 1989 a. 3031991 a. 16 mentif the transferee did not know of its existence when tsher
acquiredthe shares and tlexistence of the irrevocable appeint
180.0722 Proxies. (1) A shareholder may vote his or hermentwas not noted conspicuously the certificate representing
sharedn person or by proxy the shares qiif the shares are without certificates, on the inferma
(2) (a) A shareholder entitled to vote at a meeting of sharéion statement for the shares.
holders,or to express consent or dissent in writing to any corpo (7) Subjectto s.180.0724and to any express limitation on the
rate action without ameeting of shareholders, may authorizeroxy’s authority stated in the appointment form or electronic
anothermerson to act for the shareholder by appointing the pergeenmsmissiona corporation may accept the praxybte or other
asproxy. An appointment of a proxy may be in durable form asction as that of the shareholder making the appointment.
provided in s243.07 (8) A proxy appointed in connection with a shareholder vote
(b) Without limiting the manner in which a shareholder maynder s180.1150 (5)
appointa proxy under pafa), a shareholder or tt#hareholdes (a) Notwithstanding suk(4), may be revoked at any tinbg
authorizedofficer, director employee, agent or attorney—in—facpenly stating the revocation at a shareholder meeting or
may use any of the following as a valid means to make such g@fpointinga new proxy in the manner provided under 2p(b).

appointment: S o _ (b) Shall be solicited and appointed apart from the sale of or
1. Appointment of a proxy in writing bgigning or causing offer to purchase shares of the resident domestic corporation, as
the shareholdes signature to be fafed to an appointment form definedin s.180.1150 (1) (c)
by any reasonable means, including, but not limited to, by facsim ¢y \ay not be solicited sooner thad days before the meeting
ile signature. _ . calledunder s180.1150 (5) unless otherwise agreed in writing by
2. Appointment of a proxy by transmitting or authorizing théne person acting under $80.1150and the directors of the resi
transmissiorof an electronic transmission of the appointment t@ent domestic corporation, as defined i6&0.1150 (1) (c)
the person who will be appointed as proxy or to a presicita History: 1989 a. 3031997 a. 271999 a. 9
tion firm, proxy support servicerganization or like agent autho
rized to receive the transmission by the person who will H80.0723 Shares held by nominees. (1) A corporation
appointedas proxy Every electronic transmission shall containmay establish a procedure by which the beneficial owner of shares
or be accompanied binformation that can based to reasonably thatare registered in the name of a nominee is recognizéieby
determinethat the shareholder transmitted or authorized the-tragsrporationas the shareholdelThe extent of this recognition may
missionof the electronic transmission. Apgrson chayed with  be determined in the procedure.
determiningwhether a shareholder transmitted or authorihed (2) The procedure may set forth all of the following:
transmissiorof the electronic transmission shall specify the infor (a) The types of nominees to which it applies.

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

:)Z?_r?bd)uftz)orr}%fetgleeé?:g;r?df;f:n:Psstroen %%%%T Ln;z?tzf%r;yli)r;der (c) The .manner'ln which the nomlneg selects the procedure.
substitutedor used in lieu of the original appointment form or (d) The information that must be provided when the procedure
electronictransmission for any purpose for which the origindf Selected.

appointmentorm or electronic transmission could be used, but (e) The period for which selection of the procedurefisctif/e.

only if the copy facsimile telecommunication or other reliable (f) Other aspects of the rights and duties created.
reproductionis a complete reproduction of the informationtia History: 1989 a. 303

original appointment form or electronic transmission.

(3) An appointment of a proxy is fettive when a signed 180.0724 Acceptance of instruments showing share -
appointmentform or an electronic transmission of the appointholder action. (1) If the name signed on a vote, consent, waiver
mentis received by the inspector of election or tHiEef or agent OF Proxy appointment correspondsth® name of a shareholder
of the corporation authorized to tabulate votes. An appointmdi€ corporation, if acting in good faith, may accept the vote; con
is valid for 11 months unless a @rent period is expressly pro Sentwaiver or proxyappointment and give itfet as the act of
videdin the appointment. the shareholder _ _

(4) (a) An appointmenbf a proxy is revocable unless the (2) If the name signedn a vote, consent, waiver or proxy
appointmenform or electronic transmission states that it is-irr@PPointmentoes not correspond to the naafsts shareholder
vocableand the appointment is coupletth an interest. Appoint thecorporation, if acting in good faith, may accept the vote; con
mentscoupled with an interest include, but are not limited to, tff€Nt,waiver or proxyappointment and give itfett as the act of
appointmenbf any of the following: the shareholder if any of the following apply:

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

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

proxy’s authority unless the secretary or othdicef or agenbf owner,or attorney—in—fact of the shareholder and, if the corpora
the corporation authorized to tabulate votes receives notitteeof tion requests, evidence acceptable to the corporation of the signa
deathor incapacity before the proxy exercises his or her authorityry’s authority to sign for the shareholder is presented with
underthe appointment. respecto the vote, consent, waiver or proxy appointment.
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(e) Two or more persons are the shareholder as cotenantsodrmke action under the quorum and voting requirements then in
fiduciariesand the name signed purports to be the name of at lesfct.
oneof the co—owners and the person signing appearsdotiygy  History: 1989 a. 303

on behalf of all co—owners. . . . .
180.0728 Voting for directors; cumulative voting.

ro(>:(3) ;h%iﬁ?ﬁfgﬁﬁmﬂgfgcggCt cih\g?tgﬁc%?%Sre;téxﬂy?ﬁe%) Unlessotherwise provided in the articles micorporation,
proxy app ! . oy gent of djrectorsare elected by a plurality of the votes cast by the shares
corporationwho is authorized to tabulate votes, acting in 909Uyitiedto vote in the election at a meeting at which a qudsim
faith, has reasonable basis for doubt about the validity of the Sffesent. In this subsection, “plurality” means that the individuals
natureon it or about theignatorys authority to sign for the share i, the |agest number of votes are elected as directors up to the
holder. _ o maximumnumber of directors to be chosen at the election.

(4) The corporation and its Eer or agent who accepts or (o) ghareholdersio not have a right to cumulate their vtes
rejg_ctsavoteoi conser_lth ‘t"k’]‘f“"’er (t)'r pro;;g/glgg%ltrgent In ?I‘.’Ogl faifirectorsunless the articles of incorporation provide for cumula
andin accordance with this section oL.&U. (2pre not liable e yoting. If the articles of incorporation contain a statement

in damages to the shareholder for the consequences of the acgghitatingthat all or a designated voting group of shareholders are
anceor rejection. ~_ entitledto cumulate their votes for directors, the shareholders so
(5) Corporateaction based on the acceptance or rejection ofasignatecare entitled to multiply the number of votes that they
vote, consent, waiver or proxgppointment under this section orareentitled to cast by the numberdifectors for whom they are
s.180.0722 (2])s valid unless a court of competent jurisdictiorntitiedto vote and cast the product for a single candidate er dis
determinetherwise. tribute the product among 2 or more candidates.
History: 1989 a. 3031999 a. 92001 . 102 (3) (a) Except aprovided in par(c), shares entitled under

. . : b.(2) to vote cumulatively may ndtte voted cumulatively at a
180.0725 Quorum and voting requirements for voting Sub. h . - ;

: . articular meeting unless angf the following notice require
groups. (1) Shares entitled twoteas a separate voting groupp gntsare satisfied:

maytake action on a matter at a meeting only if a quorum of thdS . . .
sharesexists with respect to that mattetUnless the articles of 1~ Themeeting notice or proxy statement accompanying the
incorporation bylaws adopted under authority grantethe arty  noticestates conspicuously that cgmulatlve votmgu#mnzed.
clesof incorporation or this chapter provides otherwise, a major 2. A shareholder who has the right to cumulate his or her votes
ity of the votes entitled to be cast on the matter by the voting grdligesnotice that complies with $80.0141to the corporation not
constitutes a quorum of that voting grdopaction on that matter lessthan 48 hourgefore the time set for the meeting of his or her

(2) Oncea share is represented for any purpose at a meetifffentto cumulate his or her votes during the meeting.
other than for the purpose of objecting to holding the meeting or(b) If one shareholder gives notice under. (@r2, all other
transactingbusiness at the meeting, it is considered present fdfareholderin the same voting group participating in the election
purposef determining whether a quorum exists, for the remaidreentitled tocumulate their votes without giving further notice.
derof the meeting and for any adjournment of that meeting unless(c) If shares of a corporation that is a close corporation under
anew record date is or must be set for that adjourned meeting. 180.1801are entitled under sufR) to vote cumulativelythe

(3) If a quorum exists, action on a mattether than the elec Sharesmay not be voted cumulatively at a particular meeting
tion of directors under 480.0728 by a voting group is approved unlessthe notice requirement of pde) 1.or 2. is satisfied or
if the votes cast within the voting group favoring the action exceédlessshares were voted cumulatively in the last election of-direc
thevotes cast opposirthe action, unless the articles of incorporatOrs-
tion, bylaws adopted under authority granted in the articles of (4) For purposes of this section, votes against a candéitate
incorporationor this chapter requires a greater numberfohad- notgiven legal éfct and are not counted as votes cast in an elec

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

(1) If thearticles of incorporation or this chapter provides for vofreatea voting trust, conferring on a trustee the right to vote or

ing by a single votingroup on a matteaction on that matter is otherwise act for them, by signing an agreement setting out the
takenwhen voted upon by the voting group @®vided in s. Provisionsof the trust and transferring their shares to the trustee.
180.0725 Thevoting trust agreement may inclugBy provision consistent

Iyvith the voting truss purpose. When a voting trust agreement is
signed,the trustee shall prepare a list of the names and addresses
f all owners of beneficial intereststhe trust, together with the
mberand class of shares each transferred to the trust, and
liver copies of the list and agreement to the corporatiomhck
| office.

(2) If the articleof incorporation or this chapter provides fo
voting by 2 or more voting groups on a mattastion on that mat
teris taken only when voted upon by each of those voting gro
countedseparately as provided in 830.0725 Action maybe
takenby one voting group on a matter even though no actiong
takenby another voting group entitled to vote on the matter . . )

3) X voting groupgdgscrif)ed in $80.0103 (19) (bgonsti (2) A voting trust becomes fefctive on the date that the first

\ : . . shares subject to the trust are registered in the treistagie.
tutesa single voting group for purposes of voting on the matter OMistory: 1989 a. 303
which the shares are entitled to vote.
History: 1989 a. 303 180.0731 Voting agreements. (1) Two or more sharehold
. ersmay provide for the manner in which they will vote their shares
180.0727 Greater or lower quorum or greater voting  py signing an agreement for that purpose. A voting agreement
requirements. (1) The articles of incorporation mayovide, createdunder this section is not subject td.80.0730
or authorize the bylaws underls30.1021to provide, for ayreater ;) A yoting agreement created under this section is specifi
or lower quorum requirement or a greater voting requirerioent cally enforceable
shareholdersr voting groups o$hareholders than is provided by igiory: 1989 a. 303
this chapter

(2) An amendment to the articles iocorporation that adds, 180.0740 Definitions applicable to ss. 180.0740 to
changesor deletes ayreater or lower quorum requirement or 480.0747. In ss.180.0740t0 180.0747
greatervoting requirement must meet the same quorum require (1) “Beneficial owner” means a person whose shares are held
mentand be adopted by the same voteastthg groups required in a voting trust or held by a nominee on the pessbehalf.
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(2) “Derivative proceedingimeansa civil suit in the right of (b) The naming of thdirector as a defendant in the derivative
adomestic corporation pto the extent provided in sk30.0743  proceedingor as a person against whom action is demanded.
and180.0745to 180.0747 in the right of a foreign corporation.  (c) The approval by the director of the act being challenged in

History: 1989 a. 3031991 a. 16 the derivative proceeding or demand if thet resulted in no per
sonalbenefit to the director

180.0741 Standing. A shareholder or beneficial owner may . P
not commence or maintain a derivative proceeding unless tp] (4) If a derivative proceeding is commenced after a deter

- P L fhationwas made rejecting a demand by a shareholder or benefi
shareholdeor beneficial owner satltsf!es all of the following: cial owner the complaint shall allegwith particularity facts
(1) Was a shareholder or beneficial owner of the corporatigtaplishingany of the following:
atthe time of the act or omission complained dbetame a share

g, : (a) That a majority of the board of directors did not consist of
Prglr(]jwez;%re?se(?rft/lvcr%l Vc\’/‘g:g;ﬁ;?gﬁg%gsrfg: gﬁnoepfr-atgna?mz? independentlirectors at the timthat the determination was made.

time. (b) That the requirements of sufh) have not been met.
(2) Fairly and adequately represettis interests of the corpo __ (5) If @ majority of the board of directors did not consist of
rationin enforcing the right of the corporation. independentlirectors at the time that the determination rejecting
History: 1989 a. 3031991 a. 16 a demand was made, the corporation shall have the burden of

A plaintiff does not fairly and adequately represent the intefae corporation proving that the requirements of sy have been metlf a
when a derivative action Is used for personal advantage. Whether or not a persgr@jority of the board of directors consisted of independest:
ﬁg\?\;‘gge;%%féf dAEterTg'g%c)’ by the trial court. ReaBead 205 Ws. 2d 558561 15 at the time that the determination was made, the shareholder
W, . App. . c » HIE
To bring an individual claim for breach of fiduciary duttye complaint must allege Of beneficial owner shall have the burden of proving that the

factssuficient, if proved, to show an injury personal to the complainant, rather thapquirement®of sub.(1) have not been met.

primarily to the corporation. The plairftiust alsosshow that each defendant had . . .

afiduciary duty to the plaintifin respect to corporatefairs thatto each defendant (6) Uponmotion by the corporatiotihe court may appoint a

constitutesa breach. Generally a claim of waste of corporate assets must be broygishelof oneor more independent persons to determine whether

'\,T,g_dz‘i,r"z’?%"gzaec}\'f\?\,g‘é notas a direct action. RegeRaige, 2001 WIApp 7242 ntenancef the derivative proceeding is in the best interests of
Derivative claimsare those a corporation could bring because the corpogatiothe corporation. If a panel is appointed under this subsection, the

assetsare afected. If the injury is one primarily the corporation, a plainfimust ﬁ?areholdeor beneficial owner shaliave the burden of proving

allegethat it was a registered shareholder at the time of the transaction of whicf} .
complains. The failure to plead registered shareholder status requirdisthissal atthe requirements of sufi) have not been met.

of derivative claims. Borne Gonstead Advancede€hniques, Inc2003 WI App History: 1991 a. 16173
135,266 Ws. 2d 253667 N.Ww2d 709 01-2624 A special litigation committee formed under sub. (2) (b) dekxamined care
fully by a circuit court to determine whether its members are independent. The test
- is whether a committee member has a relationship with a defendant or the corporation
180.0742 Demand. No shareholder or beneficial owner mayhatwould be reasonably expected tteaf the membés judgment with respect to

commencea derivative proceedingntil all of the following litigationin issue. Einhorm.\Culea, 2000 WI 62235 Ws. 2d 646612 N.w2d 78
Ooccur:

(1) A written demand is made upon the corporation to tak@0-0745 Discontinuance or settlement. A derivative
suitableaction. proceedingnay not be discontinued or settled withoutdbart's

. . approval. If the court determines that a proposed discontinuance
(2) Ninety days expire from the date on whitle demand was or settlement will substantially fatct the interests of thaeneficial

made, unless the shareholder or beneficial owner is notifie .
' R ) - ners, the shareholders or a class of shareholders of the domestic
beforetheexpiration of 90 days that the corporation has reject rporationor foreign corporation, the court shall direbit

the demand or unless irreparable injury to the corporation would.: - i
resultby waiting for the expiration of the 90-day period. Jfgr?e l%gge 2 tgoghe shareholders dnaheficial owners &cted.
History: 1989 a. 3031991 a. 16 ’ ’

180.0746 Payment of expenses. On termination ofthe

180.0743 Stay of proceedings. If the domestic corporation derivativeproceeding, the court may do any of the following:

or foreign corporation commencas inquiry into the allegations . ] .
made inthe demand or complaint, the court may stay any deriva_(1) Notwithstanding s814.04 (1) orderthe domestic corpo

tive proceeding for the period that the court considers appropridfdion or foreign corporation to pay the plaifitft reasonable
History: 1989 a. 3031991 a. 16 expensesincluding attorney fees, incurred in the derivative-pro

ceedingby the shareholder or benefic@kner who commenced
180.0744 Dismissal. (1) The court shall dismiss a deriva Of maintained the derivative proceeding if the court finds that the
tive proceeding on motion by the corporationthié court finds, derivativeproceeding has resulted in a substamtédefit to the
subjectto the burden of proof assigned under &por (6), that domesticcorporation or foreign corporation.
oneof the groups specified in suB) or(6) has determined, acting (2) Order the shareholder or beneficialwner who com
in good faith afteconducting a reasonable inquiry upon which itsiencedor maintained the derivative proceedingéy any defen
conclusionsare based, that maintenance of the derivative prelant’s reasonable expenses, including attorney feeswith-

ceedingis not in the best interests of the corporation. standings. 814.04 (1) incurred indefending the derivative
(2) Unlessa panel is appointed under s(#), the determina Proceedingif it finds that the derivative proceeding was eom
tion in sub.(1) shall be made by any of the following: menced or maintained withoutreasonable cause or for an

(a) A majority vote of independent directors present at a_megppropgrpurpose.
ing of the board of directors if the independent directors constitutg"'°": 1989 2. 3031991 a. 16
aquorum. . . - 180.0747 Applicability to foreign corporations.  In any
~ (b) A majority vote of a committee consisting of 2 or morgerivative proceeding in the right of a foreign corporation, the
independentlirectors appointed by majority vote of independenatterscovered by s€.80.0741180.0742and180.0744shall be
directorspresent at a meeting of the board of directors, whetherqvernedby the laws of the jurisdiction of incorporation of the
notthe voting, independent directors constitute a quorum.  foreign corporation.

(3) Whethera directoris independent for purposes of this-sec History: 1989 a. 3031991 a. 16
tion may not be determined solely on the basis of any one or more
of the following factors:

(&) The nomination or election tifie director by persons who SUBCHAPTERVIII
are defendants in the derivative proceeding or against whom
actionis demanded. DIRECTORS AND OFFICERS
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180.0801 Requirement for and duties of board of direc - 180.0808 Removal of directors by shareholders.
tors. (1) Except as provided in $80.1821 a corporation shall (1) The shareholders may remove one or more directorsarith
havea board of directors. without cause unless the articles of incorporation or bylenes

(2) All corporate powers shall be exercised by or under tHigle that directors may be removed only for cause.
authorityof, and theébusiness and fairs of the corporation man (2) If a director is elected by a voting group of shareholders,
agedunder thedirection of, its board of directors, subject to angnly the shareholders of that voting group may participate in the
limitation set forth in the articles of incorporation. vote to remove that director

History: 1989 a. 303 (3) If cumulative voting is authorized underl80.0728 the
shareholdersnay not remove a director if the number of votes suf
ficient to elect the director under cumulative voting is voted
ainsthis or her removal. If cumulative voting is not authorized
ders.180.0728 the shareholders may remove a direotay
iPdhe number of votes cast to remove the director exceeds the
numberof votes cast not to remove him or hamless the articles
of incorporation or bylaws adopted under authagignted in the
180.0803 Number and election of directors. (1) Aboard articlesof incorporation provide for a greater votirgguirement
of directors shall consist of one or more natural persons, with #faders.180.0727 (1)
numberspecified in orfixed in accordance with the articles of (4) A director may be removed by the shareholders only at a
incorporationor bylaws. meetingcalled for the purpose of removing the directord the

(2) Thenumber of directors may be increasedsabject to s. meetingnotice shall state that the purpose, or one of the purposes,
180.0805(2), decreased from time to time by amendment to, 8f the meeting is removal of the director
in the manner provided in, the articles of incorporation or thetistory: 1989 a. 3031991 a. 16

bylaws. 180.0809 Removal of directors by judicial proceeding.

(3) Directorsshall be electedt the first annual shareholders’(1) Thecircuit court for the county where a corporat®ptinck
meetingand at each annual meeting thereafter unlesstdrais pal office or, if none in this state, its registeredic# is located
arestaggered under $80.0806 may remove airector of the corporation fromfafe in a proceed

History: 1989 a. 303 ing brought either by the corporation by its shareholders held

. . . i t least 10% of th tstandi h f lass, if th rt
180.0804 Election of directors by certain classes  of :Cinngdz aﬁ%sf thg f%fl)owi?];:u standing shares of any class, if the cou

shareholders. If the articles of incorporation authorize divid
ing the shares into classes, the articles of incorporation may a(lRI
authorizethe election of all or a specified numlzérdirectors by i
the holders of one or more authorized classes of shares. A cfagdoration. . . .
or classes of shares entitled to elect one or more directors shall b?) That removal is in the best interest of the corporation.
a separate voting group for purposes of the election of directors.(2) Thecourt that removes a director may bar the director from

History: 1989 a. 303 reelectionfor a period prescribed by the court.

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

180.0805 Terms of directors generally . (1) The terms of shallmake the corporation a party defendant.
the directors of a corporation, including the initidirectors, History: 1989 a. 303

expireat the next annual shareholders’ meeting unless their terms )
arestaggered under $80.0806 180.0810 Vacancy on board. (1) Unless the articles of

(2) A decrease in the number of directors may not shorten i(g();lorporationprovideotherwise, and except as provided in sub.
incumbentdirectors term. , if a vacancy occurs on the board of directors, including a

(3) Despitethe expiration of a directsr term, the director vacancyresulting from an increase in the number of directors, the

shall continue toserve, subject to s480.0807 180.0808and vacancymay be filled by any of the following:
180.0809 until his or her successor is elected and, if necessary (&) The shareholders.
qualifiesor until there is a decrease in the number of directors.” (b) The board of directors.

History: 1989 a. 303 (c) If the directorgemaining in dice constitute fewer than a

quorumof the board, the directors, by thdirafiative vote ofa

180.0806 Staggered terms of directors.  The articles of majority of all directors remaining in fe.
incorporationor the bylawsif the articles of incorporation so pro (2) If the vacant dice was held by director elected by a vot
vide, may provide for staggering the terms of the directors By group ofshareholders, only the holders of shares of that voting
dividing the total number of directors into 2 or 3 groups. In thgfoup may votéo fill the vacancy if it is filled by the shareholders,

event,the terms of directors ithe first group expire at the first 53nq0nlv the remaining directors elected that voting group ma
annualshareholders’ meetirgfter their election, the terms of thevoteto)f/ill the vacancgl i it is filled byﬂ?ge directorg.g pmay

2nd group expire at the 2nd annual shareholders’ meeting after, : o
their election, and the terms of the 3rd group, if,@xpire at the (3) A vacancy that will occur & specific later date, because

of a resignation &ctive at a later date underk30.0807 (2)or

3rd annual shareholders’ meeting after their election. At €aftherwise, may be filled before the vacancy occurs, but the new
annualshareholders’ meeting held thereaftee number oflirec directorméy not take dice until the vacancy occurs '

tors equal to thenumber of the group whose term expires at theHiSmry: 1989 a. 303

time of the meeting shall be chosen for a term of 2 years, if there

are2 groups, or a term of 3 years, if there are 3 groups. 180.0811 Compensation of directors. Unless the articles
History: 1989 a. 303 of incorporation or bylaws provide otherwise, the board of direc

. . . ) tors, irrespective of any personal interest of any of its members,
180.0807 Resignation of directors. (1) A director may rr1nayfix th?a compensat)i/o?] of directors. y

resignat any time by delivering written notice that complies with nistory: 1089 a. 303
s.180.0141to the board of directorsp the chairperson of the

180.0802 Qualifications of directors.  The articles of
incorporationor bylawsmay prescribe qualifications for direc
tors. A directorneed not be a resident of this state or a sharehol@%
of the corporation unless the articles of incorporation or bylaws
prescribe.

History: 1989 a. 303

a) That the director engaged in fraudulent or dishonest con
t,or gross abuse of authority or discretion, with respect to the

boardof directors or to the corporation. 180.0820 Meetings. (1) The board of directors may hold
(2) A resignation is déctive when thenotice is delivered régularor special meetings in or outside this state. _

unlessthe notice specifies a laterfattive date. (2) (a) Unlessthe articles of incorporation or bylaws provide
History: 1989 a. 303 otherwise the board of directors magermit any or all directors
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to participate in a regular @pecial meeting of the board of direcin s5.180.0303 (3) (bfand180.0831 (4)a quorum of a committee
tors by, or to conduct the meeting through the use of, any measfghe board of directors created under8).0825shall consist of

of communication by which any of the following occurs: a majority of the numbeof directors appointed to serve on the
1. All participatingdirectors may simultaneously hear eacRommittee.
otherduring the meeting. (2) (a) Thearticles of incorporation or bylaws may authorize

2. All communication during the meeting is immediatelya quorum of a boardf directors to consist of no fewer than one-
transmittedto each participating directaand each participating th.il’d of the number Of direct0r§ specified in or fixed in accordance
directoris able to immediately send messages to all other parti¢ith the articles of incorporation or bylaws.
patingdirectors. (b) The articlesof incorporation or bylaws may authorize a

(b) If a meeting will be conducted through the use of any medgigorumof a committee of the boaaf directors created under s.
describedn par (a), all participating directors shall be informed180.0825to consist of no fewer than one~-third of the number of
thata meeting is taking place at whicHicitl business may be directors appointed to serve on the committee.
transacted.A director participating ira meeting by any means (3) Except as provided in s$80.0825 (2)and(3), 180.0831
describedn par (a) is deemed to be present in person anteet  (4) and180.0855 (1)and(2), if a quorum is present when a vote
ing. is taken, the &ifmative vote of a majority of directors present is

(3) If requested by a directaninutes of anyegular or special the act of the board of directors a committee of the board of
meetingshall be prepared and distributed to each director ~ directorscreated under $80.0825 unless the articles of incorpo

History: 1989 a. 3031991 a. 16 ration or bylaws require the vote of a greater number of directors.
NOTE: See 180.0825 (4) for applicability of ss. 180.0820 to 180.0823 tocom  (4) (a) Except aprovided in par(b), a director who is present
mittees. andis announced as presenganeeting of the board of directors
180.0821 Action without meeting. (1) Unless the articles °' & committee of the board directors created underls30.0825
of incorporation or bylaws provide otherwiggtion required or whencorporate action is taken assents to the action taken unless
permittedby this chapter to be taken at a board of directors’-me&{"Y of the foliowmg occurs: . )
ing may be taken without a meeting if the action is taken by all 1. The director objects at the beginning of the meeting or
membersof the board. The action shall be evidenced by one Ri@MPptly upon his or her arrival to holding the meetingransact
morewritten consents describing the action taken, signed by ed business at the meeting.
directorand retained by the corporation. ~ 2. The director dissents or abstains from an action taken and

(2) Action taken under this section iegtive when the last Minutesof the meeting are prepared that show the directbs
directorsigns the consent, unless the conspetifies a dierent Sentor abstention from the action taken.
effectivedate. 3. The director delivers written notice that complies with s.

(3) A consent signed undéhis section has thefett of a 180.0141of his or her dissent or abstention to the presidifigenf
unanimousvote taken at a meeting at which all directors Werg?c the meeting before its adjournment otfte corporation imme
presentand may be described as such in any document. iately after adjournment of the meeting. _ _

History: 1989 a. 303 4. The director dissents or abstains from an action takern, min
utesof the meeting are prepared that fail to show the direatis
180.0822 Notice of meeting. (1) Unless the articles of sentor abstention from the action taken and the director delivers
incorporationor bylaws provide otherwise, regular meetings ab the corporation a written notice of that failure tbamplies
theboard of directors may be held without notice of the date, tinwith s.180.0141promptly after receiving the minutes.
placeor purpose of the meeting. (b) A director who votes ifavor of action taken may not dis

(2) Exceptas provided in s180.0303 (3)andunless the ari sentor abstain from that action.
cles of incorporation or bylaws provide for a longer or shorter History: 1989 a. 3031991 a. 16
period, special meetings of the board of directors shall be pr . . .
cededby at least 48 hours’ notice thfe date, time and place of the]_-%o'o825 Committees. (1) Unless the articles aficorpora
meeting. The notice shall comply with §80.0141 The notice tion or bylaws providetherwise, a board of directors may create

need not describe the purpose of the special meeting unl€gi0r more committees, appoint members of the board clgi-igirec
requiredby the articles of incorporation or bylaws. torsto serve on the committees and designate other memibers

History: 1989 a. 303 theboard of directors to serve as alternates. Each committee shall
have2 or more members. Unless otherwise provided by the board
180.0823 Waiver of notice. (1) A director may waive any of directors, members of the committee shall serve at the pleasure
notice required by this chaptethe articlesof incorporation or of the board of directors.
bylaws before or after the date and time stated in the notice. (2) Exceptas provided in sul§3), the creation of a committee,
Exceptas provided by sul{2), the waiver shall be in writing, appointmenbf members to it and designation of altermatm
signedby the director entitled to the notice and retained bydhe bers,if any, shall be approved by the greater of the following:
poration. (a) A majority of all the directors in fi€e when the action is
(2) A directors attendance at or participation in a meetingaken.
waivesany required notice to him or her of timeeting unless the  (b) The number of directors required by the articléscrpoe
directorat the beginning of the meeting or promptly upon his @ation or bylaws to take action under180.0824 (3)
herarrival objects to holding the meeting or transaclinginess 3y The hoard of directors may provide by resolution that any
at the meeting and does not thereafter vote for or assent to a ncies on the committee shallitied by the afirmative vote
taijet“at_ tTgeSQwegggg. of a majority of the remaining committee members.
istory: & (4) Sectionsl80.0820to 180.0823apply to committees of a

180.0824 Quorum and voting. (1) (a) Unless tharticles Poardof directors and to committee members.
of incorporation or bylaws require a greaterwnder sub(2), a (5) To the extent specified by the board of directors or in the
lessemumbey and except as provided in $80.0303 (3) (bnd  articlesof incorporation or bylaws, each committee may exercise
180.0831(4), a quorum of a board of directors shall consist of e authority of the board of directors, except that a committee
majority of the number of directors specified in or fixed in aceordnay not do any of the following:
ancewith the articles of incorporation or bylaws. (a) Authorize distributions.

(b) Unless the articles of incorporation or bylaws require a (b) Approve or propose to shareholders action that this chapter
greateror, under sub(2), a lesser numbgeand except as provided requiresbe approved by shareholders.
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(c) Fill vacancies on the board of directorsexcept as pro (@) A willful failure to deal fairly with the corporation or its

videdin sub.(3), on any of its committees. shareholderi connection with a matter in whithe director has
(d) Amend articles of incorporation under80.1002 amaterial conflict of interest.
(e) Adopt, amend or repeal bylaws. (b) Aviolation_ of crimina_l lawunless the director had reason
(f) Approve a plan of mger not requiringshareholder ablecause to believe that his or her conduct was lawful or Ro rea
approval. sonablecause to believe that his or her conduct was unlawful.

(g) Authorize or approve reacquisition of sharegcept (c) A transaction from which the director derived an improper

accordingto a formula or method prescribed by the board of direersonabprofit.
tors. (d) WlIful misconduct.

(h) Authorize or approve the issuance or sale or contract for(2) A corporation may limit the immunity provided undiis
saleof shares, or determirtbe designation and relative rights sectionby its articlesof incorporation. A limitation under this
preferencesnd limitations of a class or series of shares, excetbsectiorappliesif the cause of action against a director accrues
thatthe board of directonmay authorize a committee or a seniowhile the limitation is in dect.
executiveofficer of the corporation to do so within limise History: 1989 a. 303
scribedby the board of directors.

(6) Unlessotherwise provided by the boadd directors in 180.0831 Director conflict of interest. (1) In thissection,

creating the committee, a committee may employ counsefonflict of interest transaction” means a transaction with the cor

accountantsaand other consultants assist it in the exercise 0]cp’oration in which a director of the corporation has a direct or indi
authority. rectinterest.

(7) The creation of a committee, delegation of authoritpto  (2) A conflict of interest transaction is not voidabiethe cor
committeeor action by a committee does not relieve the board pprationsolely because of the direct®interest in the transaction
directorsor anyof its members of any responsibility imposedf any of the following is true:
uponthe board of directors or its members by.law (a) The material facts of the transaction and the directoier

History: 1989 a. 303 estwere disclosed or known the board of directors or a commit
teeof the board of directors and the board of directors or commit
180.0826 Reliance by directors or officers. ~ Unlessthe tee authorized, approved or specifically ratified the transaction
director or officer has knowledge that makes reliance uawatndersub.(4).
ranted,a director onofficer, in dischaging his or her duties tothe  (5) The material facts of the transaction and divectors
corporationmay rely on information, opinions, reports or stat§pterestwere disclosed or known to tiskareholders entitled to

ments valuation reports any of which may be writtaroral, foF  yote and they authorized, approved specifically ratified the
mal orinformal,including financial statements, valuation rEportﬁfinsactiorunder sub(5).

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

lowing: ) . . . )

(1) An officer or employee of the corporation whom thec . (3) Forpurposes Of.th's section, the circumstances in Wh'ch a
tor or officer believes in good faitto be reliable and Competentdlrectorof the corporation has an indirect interest in a transaction
in the matters presented includebut are not limited to a transaction under any of the fellow

ing circumstances:

(2) Legal counsel, certified public accountants licensed or o . . . .
certified under ch.442, or other personas to matters that the . (a) Another entity in which the director has a material financial

directoror ofiicer believes in good faith are within the person’iNterest or in which thelirectoris a general partner is a party to the
professionabr expert competence. transaction. _ _ _ o _

(3) In the case of reliance by a directarcommittee ofhe (b) Another entity of which the director is a directfficer or
boardof directors of which the director is notmaember if the trusteeis a party to the transaction and the transaction,is or
director believes in good faith that the committee mecitsfi- becausef its significance to the corporation, should be consid
dence. eredby the board of directors of the corporation.

History: 1989 a. 3032001 a. 16 (4) Forpurposes of sul§?) (a) a conflict of interest transac
tion is authorized, approved or specifically ratified if it receives
180.0827 Consideration of interests in addition to theaffirmative vote of a majority of the directors tre board of
shareholders’ interests. In dischaging his or her duties to the directorsor on the committee acting on ttiansaction, who have
corporation and in determining what he or she believesitotbe no direct or indirect interest in the transaction. If a majority of the
bestinterests of the corporation, a director dioefr may in addi  directorswho have no direct or indirect interest in the transaction
tion to considering the fcts of any action on shareholders,-convote to authorize, approve or ratify the transaction, a quorum is

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

(1) Theeffects of the action on employees, suppliers and cuyesencef, or a vote cast by director with a direct or indirect
tomersof the corporation. interestin the transaction does noteaft the validity of anyaction

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

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

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

subsection.Shares owned by or voted under the controldifess
180.0828 Limited liability of directors. (1) Except as pro tor who has a direct or indirect interest in the transaction, and
vided in sub.(2), a directoris not liable to the corporation, its sharesowned by or voted under the control of an entity described
shareholderspr any person asserting rights on bebfthe corpe  in sub.(3) (a) may not be counted in a vote of shareholders to
ration or its shareholders, for damages, settlements, fees, fimdaterminewhether to authorize, approve or ratify a conflict of
penaltiesor other monetary liabilities arising from a breachoof, interesttransaction under suf2) (b). The vote of those shares
failure to perform, any duty resulting solely from his or her statgball be counted in determining whether the transaction is
asa director unless the person asserting liability proves that tlegprovedunder other sections of this chaptér majority of the
breachor failure to perform constitutes any of the following: shareswhether or not present, that are entitled to be counted in a
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vote on the transaction under this subsection constitugeeam of directors may fill the pending vacancy before theative date

for the purpose of taking action under this section. if the board of directors provides that the successor may not take
History: 1989 a. 303 office until the efective date.
(2) Theboard of directors may remove anjiagr and, unless

estrictedby the bylaws or by the board of directors, aficef
yremove any dicer or assistant &€er appointedy that ofi-

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

obligationof a director of the corporatiamless any of the follow cerunder $180.0840 (2)at any time, with owithout cause and

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

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

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

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

(3) Thissection does not apply to an advance to a dirtttdr 5,4 insurance provisions.  In $5.180.0850t0 180.0859
is permitted by s180.0853or 180.08580r that is made tdefray (1) “Corporation” means a domestic corporation and any

expensejncur_red by the director in the ordinary course of the CO%omesticor foreign predecessof a domestic corporation where
poration'sbusiness. the predecessor corporatisnexistence ceased upon tben

History: 1989 a. 303 . .
summationof a meger or other transaction.

180.0833 Liability for  unlawful  distributions. (2) “Director or ofiicer” of a corporation means any of tod-
(1) Exceptas provided in sul{3), a director who votes fasr lowing:
assentdo a distribution made in violation of $80.06400r the (a) An individual who is or was a director ofioér of the cor
articlesof incorporation is personally liable to the corporation fgsoration.
theamount of the distribution that exceeds wiwild have been () An individual who, whilea director or dfcer of the corpe
distributedwithout violating $180.0640or the articles oincor  yation, is or was serving at the corporatienequesas a director
poration,if it is established that the directevote or assent consti nfficer, partner trustee, member of any governing or decision—
tutesconduct described by $30.0828 (1) (a)b), (c) or (d). In makingcommittee, manageemployee or agent of another corpo
any proceeding brought under this section, a director has all of #gion or foreign corporation, limited liability companpartne

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

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

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

(b) Each shareholder for the amouhat the shareholder (d) Unless the context requires otherwise, the estate or per
acceptedknowing that the distribution was matfeviolation of ~ sonalrepresentative of a director offioér.
s.180.06400r the articles of incorporation. ~ (3) “Expenses’include fees, costs, cluyms, disbursements,
(3) A proceeding under this section is barred unleds it attorneyfees and any othexxpenses incurred in connection with
broughtwithin 2 years after the date on which thieetfof the dis  a proceeding.
tribution was measured underis30.0640 (5) (4) “Liability” includes theobligation to pay a judgment,
History: 1989 a. 303 settlement/forfeiture, or fine, including an excise tax assessed
180.0840 Officers. (1) A corporation shalhave the dfcers Wr;th respect to Sn eEjanO)r/gf 4ben§f|t plan, plbuls costs, fees, and sur
describedn its bylaws or appointed by its board of directors b9 argeﬂsmpoig under cli 4, and reasonable expenses. .
resolutionnot inconsistent with the bylaws. h ) Pi‘”yb mclucciies an |nd|(\j/|gu;ell v(\j/ho was or |s,dor who is
(2) A duly appointed dicer may appoint one or morefikrs threatenedo be made, a named defendant or respondergrin a

or assistant dicers if authorized by the bylaws or the board o‘feedin?' - .
directors. (6) “Proceeding” means any threatenegending or com

(3) The same natural person may simultaneously hold mopéetedcivil, criminal, administrative or investigative action, suit,
thanone ofice in a corporation arbitration or other proceeding, whether formal or informal,
History: 1989 a. 3031991 a. 16 ’ which involves foreign, federal, state or local law and which is
’ ’ ' broughtby or in theright of the corporation or by any other person.
180.0841 Duties of officers. Each dficer has theauthority ~ History: 1989 a. 3031993 a. 12,2003 a. 139
andshall perform the duties set forth in the bylawgmthe extent . e .
nol nconsiten wih he bylaws, the cties prescrived by (E00C51 Mandsloy ndemnifaton, () » corporatin
boardof directors or by direction of anfafer authorized by the . ' o
bylawsor by the board of directors to prescribedhgies of other PEEnsuccessful on the merits or otherwise in the defehaegre =
ceeding for all reasonable expenses incurred in the proceeding if

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

180.0843 Resignation and removal of officers. (1) An (2) (a) In cases not included under s(ih, a corporation shall
officer may resign at angme by delivering notice to the corpera indemnify a director or dfcer against liability incurred by the
tion that complies with s180.0141 The resignation is ffctive  directoror officer in a proceeding to which ttiirector or dficer
whenthe notice is delivered, unless the notice specifies a lateasa party because he or she is a directorfmeofof the corpora
effectivedate and the corporation accepts the lafectfe date. tion, unless liability was incurred because thiector or oficer

If a resignation is ééctive at a later date, the corporatmhbard breachedr failed to perform a duty that he or she owes to the cor
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porationand the breach or failure to perform constitutes any of the (2) The court shall order indemnificationiif determines any
following: of the following:

1. A willful failure to deal fairly with thecorporation or its (a) That the director or fiter is entitled to indemnification
shareholderén connection with a matter in whithe director or unders.180.0851 (1)pr (2). If the court also determines that the
officer has a material conflict of interest. corporation unreasonably refused the dire¢soror oficer’s

2. A violation of the criminal layunless the director orfafer  requestor indemnification, the court shalrder the corporation
hadreasonable cause to believe that his or her conduct was lak@upay the directds or oficer’s reasonablexpenses incurred to
or no reasonable cause believe that his or her conduct wagbtain the court-ordered indemnification.
unlawful. (b) That the director or ti€er is fairly and reasonably entitled

3. A transaction from which the director ofioér derived an to indemnification in view of all the relevant circumstances,
improperpersonal profit. regardlessof whether indemnification isequired under s.

4. WIIful misconduct. 180.0851(2).

(b) Determination of whether indemnification is required History: 1989 a. 303
underthis subsection shall be made under8.0855 180.0855 Determination of right to indemnification.

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

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

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

(b) Indemnification under this section is not required if theotbe obtained, by majority vote ofcammittee duly appointed
director or officer has previously received indemnification oY the board of directors and consisting solely of 2 or more-direc
allowanceof expenses from any person, including the corpororswho are not at the time parties to the same or related proceed

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

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

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

porporqtion’sarticlesof incorporation may limit its obligation to sub.(1) or, if unable to obtain such a quorum or committee, by a
indemnify under $.180.0851 Any provision ofthe articles of majority vote of the full board of directors, including directors
incorporationrelatingto a corporatiors power or obligation to \yhg are parties to the same or related proceedings.

indemnify that was in existence on Juti® 1987, does not consti (3) By a panel of 3 arbitrators consisting of one arbitrator

tute a limitation on the corporatias’obligation to indemnify ; . :
T . : A selectedby those directors entitled under s() to select inde
unders. 180.0851 A limitation under this section applies if thependenﬂegal counsel, one arbitrator selected by the director or

first alleged act or omissioaf a director or dfcer for which " i e ;
indemnificationis sought occurred while the limitation was irgfgfgizrsaigfs'ngrg\'/?ggwf'scggz?eznd one arbitrator selectethey

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

180.0725 Shares owned bgr voted under the control of, persons
180.0853 Allowance of expenses as incurred.  Upon Wwho are at the time parties to the same or related proceedings,
written request bya director or dicer who is a party to a proceed Whetheras plaintifs or defendants or in any other capaaityay
ing, a corporation may pay or reimburse his or her reasonatsiet be voted in making the determination.
expensess incurred if the director orfafer provides the corpora (5) By a court under <.80.0854

tion with all of the following: (6) By any other method provided for in any additional right
(1) A written afirmation of his or her good faith belief that heto indemnification permitted under 530.0858
or she has not breached or failegpeform his or her duties to the History: 1989 a. 303
corporation. o
(2) A written undertaking, executed personally or on his or h&0-0856  Indemnification and allowance of expenses
behalf,to repay the allowance and, if requitggthe corporation, Of employees and agents. (1) A corporation shall indemnify
to pay reasonable interest on the allowance to the extent that ffi€mployee who is notdirector or oficer of the corporation, to
ultimately determined under <.80.0855that indemnification th_eex_tent that he or she has b_een successful on the merits er other
unders. 180.0851 (2)s not required and that indemnificatian Wise in defense of groceeding, for all reasonable expenses
notordered by a court underk80.0854 (2) (b) Theundertaking incurredin the proceeding if the employee was a party because he
underthis subsection shall be an unlimitgeneral obligation of OF she was an employee of the corporation.
the director or dficer and may be accepted without reference to (2) In addition to the indemnification required by s(b), a
his or her ability to repay the allowance. The undertaking lpeay corporationmay indemnify and allow reasonable expensemof
securecor unsecured. employeeor agent who is not a director ofioér of the corpora
History: 1989 a. 303 tion to the extent provided by the articles of incorporation or

) o bylaws,by general or specific action of the board of directors or
180.0854 Court-ordered indemnification. (1) Exceptas py contract.

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

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

aproceeding may apply for indemnificationtt® court conduet 180.0857 Insurance. A corporation may purchase and main
ing the proceeding or to another court of competent jurisdictioin insuranceon behalf of an individual who is an employee,
Application shall be made for an initial determination by the couggent, director or oficer of the corporation against liability
unders. 180.0855 (5)or for review by the court of an adverseassertecgainst or incurred by the individual in his or her capacity
determination under 4.80.0855 (1)(2), (3), (4) or (6). After as an employee, agent, director dicef or arising from his or her
receiptof an application, the court shall give any notice that it costatusas an employee, agent, director diicef, regardless of
sidersnecessary whetherthe corporation is required or authorized to indemaify
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allow expenses to the individual against the same liahitiger beincluded inthe articles of incorporation or to delete a provision
ss.180.0851180.0853180.0856and180.0858 thatis not required tde included in the articles of incorporation.

History: 1989 a. 303 Whethera provision is required or permitted toibeluded in the

. . ) o articlesof incorporation is determined athe efective date of

180.0858 Additional rights to indemnification and  the amendment.
allowance of expenses. (1) Except as provided in suf®), (2) A shareholder of the corporation does not have a vested
$5.180.0851and180.0853do not preclude any additional right to, o ety right resulting from any provision in the articles of incor
indemnificationor allowance of expenses that a director ficef poration, including provisions relating to management, voting,

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

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

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

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

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

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

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

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

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

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

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

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

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

(c) A resolution of the board of directors.

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

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

” o

(b) As a plaintif or petitioner in a proceeding because he or sfigorporation”, “incorporated”, “company” or “limited” or the
is or wasan employee, agent, director oficdr of the corporation. abbreviatiorfcorp.”, “inc.”, “co.” or “Itd.”, or words or abbrevia

History: 1989 a. 3031991 a. 16 tions of similar meaning in anothéanguage, for a similar word
o ) ) or abbreviation in the name or by adding, deleting or changing a
180.0859 Indemnification and insurance against secu - geographical attribution for the name.

rities law claims. (1) It is the public policy of this state to = (7m) |n the case of an investment companychange the cor
require or permit indemnification, allowancef expenses and poratename, if the investment compangtifies shareholders of

insurancefor any liability incurred in connection withmmoceed  the change in corporate name not less than 30 days bisiere
ing involving securities regulation described under ¢2pto the  effective date of the change.

extentrequi.red or permitted under $80.0850t0 180.0858 ) (8) If the articles of incorporation so provide, to make a
(2) Sections180.0850t0 180.0858apply to the extent appli  changepermitted by s180.0602

cableto any other proceeding, to any proceeding involving a fed (8m) In the caseof an investment compango declare an

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

purchaseof securities, securities brokers or dealers, or investmen 8n) In th f that i S tered. onmized

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

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

pal. (1) Whenever initial directors and principalfiobrs are managementinvestment company undet5 USC 80a-1to
selectedpr changes are made in the directors or princigaless 80a-64
of a corporation, the corporation may file with the department a (9) To make any other change expressly permitted by this
statementhat includes the names and addresses of all the direbapterto be made without shareholder action.
tors or principal oficers, or both if there have been changes History: 1989 a. 3031995 a. 27271
both. The information in the statement shall be current alseof . . .
dateon which the statement is signed on behalf of the corporatid80-1003 Amendment of articles of incorporation by
(2) A director who resigns under £30.08070r a principal oard of directors and shareholders. (1) (a) Thecorpora

A : . tion’s board of directorsay propose one or more amendments to
officer who resigns under $80.0843 (1)mayfile a copy of the : . - .
resignatiomnotice with the department. the articles of incorporation for submission to shareholders.

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

(2) (a) The corporatioshall notify each shareholdevhether

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

(1) A corporation may amend its articles of incorporation at any (3) Unlessthis chapterthe articles of incorporation, bylaws
time to add or change a provision that is required or permittedadoptedunder authority granted in the articles of incorporation or

Wisconsin Statutes Archive.


https://docs.legis.wisconsin.gov/document/statutes/2003/180.0851
https://docs.legis.wisconsin.gov/document/statutes/2003/180.0853
https://docs.legis.wisconsin.gov/document/statutes/2003/180.0856
https://docs.legis.wisconsin.gov/document/statutes/2003/180.0858
https://docs.legis.wisconsin.gov/document/acts/1989/303
https://docs.legis.wisconsin.gov/document/statutes/2003/180.0858(2)
https://docs.legis.wisconsin.gov/document/statutes/2003/180.0851
https://docs.legis.wisconsin.gov/document/statutes/2003/180.0853
https://docs.legis.wisconsin.gov/document/statutes/2003/180.0858(1)
https://docs.legis.wisconsin.gov/document/statutes/2003/180.0851(2)(a)1.
https://docs.legis.wisconsin.gov/document/statutes/2003/180.0851(2)(a)2.
https://docs.legis.wisconsin.gov/document/statutes/2003/180.0851(2)(a)3.
https://docs.legis.wisconsin.gov/document/statutes/2003/180.0851(2)(a)4.
https://docs.legis.wisconsin.gov/document/statutes/2003/180.0850
https://docs.legis.wisconsin.gov/document/statutes/2003/180.0859
https://docs.legis.wisconsin.gov/document/acts/1989/303
https://docs.legis.wisconsin.gov/document/acts/1991/16
https://docs.legis.wisconsin.gov/document/statutes/2003/180.0859(2)
https://docs.legis.wisconsin.gov/document/statutes/2003/180.0850
https://docs.legis.wisconsin.gov/document/statutes/2003/180.0858
https://docs.legis.wisconsin.gov/document/statutes/2003/180.0850
https://docs.legis.wisconsin.gov/document/statutes/2003/180.0858
https://docs.legis.wisconsin.gov/document/acts/1989/303
https://docs.legis.wisconsin.gov/document/statutes/2003/180.0807
https://docs.legis.wisconsin.gov/document/statutes/2003/180.0843(1)
https://docs.legis.wisconsin.gov/document/acts/1993/323
https://docs.legis.wisconsin.gov/document/acts/1995/27
https://docs.legis.wisconsin.gov/document/acts/1989/303
https://docs.legis.wisconsin.gov/document/statutes/2003/180.0602
https://docs.legis.wisconsin.gov/document/usc/15%20USC%2080a-1
https://docs.legis.wisconsin.gov/document/usc/15%20USC%2080a-64
https://docs.legis.wisconsin.gov/document/usc/15%20USC%2080a-1
https://docs.legis.wisconsin.gov/document/usc/15%20USC%2080a-64
https://docs.legis.wisconsin.gov/document/acts/1989/303
https://docs.legis.wisconsin.gov/document/acts/1995/27
https://docs.legis.wisconsin.gov/document/acts/1995/271
https://docs.legis.wisconsin.gov/document/statutes/2003/180.0705
https://docs.legis.wisconsin.gov/document/statutes/2003/180.1003(2)(b)

25 Updated 03—-04Wis. Stats. Database BUSINESS CORPORATIONS  180.1007

actingunder sub(1) (b), the boarcf directors requires a greater (5) A class or series of shares is entitled to the voting rights
vote or a vote by voting groups, the amendment is adoptedgifantedby this section although the articles of incorporafiom
approvedby all of the following: vide that the shares are nonvoting shares.

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

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

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

othervoting group entitled to vote on the amendment. dlf[t_ecltors ;nay adopt c:_ne orLrJncIJre arr;ﬁndmentsdtodmt})rﬁtlor%
History: 1969 8. 3031091 &, 16 articles of incorporation. Unless the amendment has been

approvedy the dfirmative voteor the written consent of not less
180.1004 Voting on amendments by voting groups. than two-thirds of the sharesubscribed fqrany subscriber or

(1) Exceptas provided in €80.1707 if shareholder approval of shareholdewho hasnot voted in favor of or consented to the
anamendment to the articles of incorporation is required by trfi§7€ndmenis released from his &rer subscription and is entitled
chapterthe holders of the outstanding shares of a class of shdfe&Payment of any consideration paid for his or her shares upon
may voteas a separate voting group on the proposed amendnfRlicationto the corporation within 10 days after notice, under

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

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

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

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

(d) Effect an exchange or reclassification, or create.the right 3) If an amendment provides for an exchange, reclassifica
o; eﬁ(ch?nge, of all or part of the shares of another class into shﬂ or cancellation of issued shares, provisionsrfplementing
of the class. ) o theamendment if not contained in the amendment itself.

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

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

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

(g) Create a new class of shares havigbts or preferences
with respect to distributions or to dissolution that are psiepe  180.1007 Restated articles of incorporation. (1) A cor
rior or substantially equal to the shares of the class. poration's board of directors oiif the corporation has ngtet

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

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

voting rights of the class, if any (3) (@) In addition to the contents described in s@). the
() Limit or deny an existing preemptive right of all or pafrt restatementnay include one or more amendments todittieles
the shares of the class. of incorporation. If the restatement includggsamendment, the

(k) Cancel or otherwise fakt rights todistributions or divi restatemenshall be adopted in the mannamovided under s.
dendsthat have accumulated but have not yet been declared ord.8f.1002 under ss180.1003and180.1004or under s180.1005

or part of the shares of the class. whicheveris applicable, except as provided in.[ih}.
(L) Authorizethe issuance of shares of the class as a share divi(b) ~Notwithstanding s.180.1003 (2) (h) if shareholder
dendin respect to shares of another class. approvalis required, the notice under180.1003 (2) (apf the

(2) Thearticles of incorporation may permit the adoption gProPosedshareholders’ meeting shall state that the purpose, or
an amendment increasing the aggregate number of authori#8§ of the purposes, of the meeting is to considerptioposed
sharesof a class without the approval of the clasa asparate vot 'estatemenand shall contain or be accompanied by a copy of the
ing group, except that if any shares of the class are outstanding'&fatementhat identifies any amendment or other change that it
articlesof incorporation may not be amended to include such pdfould make in the articles of incorporation.
missionwithout the approval of the class as a separatig (4) A corporation restating its articles of incorporation shall
group. deliver to the department for filing articles of restatemeat

(3) If a proposed amendment to the articles of incorporatid¢lude the name of theorporation and the text of the restated
would affect a series of a class of shares in one or more waféclesof incorporation together with eertificate including the
describedn sub.(1), the shares of that series may vote as a sep@llowing information:
ratevoting group on the proposed amendment. (a) A statement indicatingthether the restatement contains an

(4) If a proposed amendment to the articles of incorporati@mendmemo the articles of incorporation requiring shareholder
thatentitles 2 or more series of shates/ote as separate votinga@Pprovaland, if it does not, that the board of directarthe incor
groupsunder this section wouldfatt those 2 or more seriestire Poratorsadopted the restatement.
sameor a substantially similar wathe shares of all the series so (b) If the restatement contains an amendment to the articles of
affectedshall vote together &s single voting group on the pro incorporationrequiring shareholder approval, the information
posedamendment. requiredby s.180.1006 (1}o (5).
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(5) Therestated articles of incorporation supersedetitgg- providedby this chapter The adoption or amendmaesfta bylaw
nal articles of incorporation, any restated articleBiobrporation thatadds, changes or deletes a greater or lower quorum require
previouslyadopted and all amendments to the original and amentor a greater voting requirement for shareholders mest
restatedarticles of incorporation. the same quorum requirement and be adopted by the same vote
History: 1989 a. 3031995 a. 27 andvoting groups requiretb take action under the quorum and

180.1008 Amendment pursuant to reorganization voting requirement then in feict.
) Exceptas providedn Sﬂb_(4) a corporati%rs articleé of (2) A bylaw thatfixes a greater or lower quorum requirement

3 h . ; a greater voting requirement for shareholders under(&yb.
incorporationmay be amended without action by the board ﬁay r?ot be adoptgd a?mended or repedethe board of di(remc
directorsor shareholders to carry outpdan of reoganization ’

SUReE rs.
2trgﬂidor decreed by a court having jurisdiction under feder}ﬁHiSwry: 1989 a. 303

(2) The persons designated by the court shall deliver to t80.1022 Bylaw fixing quorum or voting requirements
departmentor filing articlesof amendment that include all of thefor directors. (1) A bylaw that fixes a greater or lower quorum

following information: requiremenbr a greater voting requirement for the board of direc
(@) The name of the corporation. torsmay be amended or repealed as follows:
(b) The text of each amendment approved by the court. (a) If originally adopted by the shareholders, only by the share
(c) The date of the coustorder or decree approving the-artih()lders'un_le_SS the bylaw provides otherW|s_e undgr £2b.

clesof amendment. (b) If originally adopted by the board of directaegher by the

. N Lo : hareholdersr by the board of directors.
d) The title of the reganizat d hich the®
ord(er)or d:crle:vsas eentreerEd.nlza 'on proceeding in which the (2) A bylaw adopted or amended by the shareholders that

T fixes a greater ofower quorum requirement or a greater voting
in g(ﬁ%(féfgaefé?gln;t?ﬁttéhe court had jurisdiction of the proceg quiremenfor the board of directors may provide that it may be
. : ) amendedr repealed only by a specified vote of either the share
) l\(ljotwnthstandlngs. 180.13d()2 sharﬁhold%rs of a corﬁera holdersor the board of directors.
tion undegoing reoganization do not have dissenterights (3) Action by the board of directors to adopt or amend a bylaw
exceptas _and tq the extent provided in the gamnzat!on plan. that changes the quorum or voting requirement for the board of
(4) This section does not apply after entry of a final decree {yectorsmust meet the same quorum requirement aratibpted
the reoganization proceeding evéimough the court retains juris py the same vote required to take actioder the quorum and vot
diction of the proceeding fdimited purposes unrelated to eon ing requirement then in fefct, unless a diérent voting require

summatlonof the reoganization plan. mentis specified under suk®).
History: 1989 a. 3031995 a. 27 History: 1989 a. 303

180.1009 Effect of amendment. (1) An amendment to a

corporation’sarticles of incorporation, including restatement of SUBCHAPTERXI

its articles of incorporation under $80.1007that includes an

amendmento its articlesof incorporation, does notfatt any of MERGER, SHARE EXCHANGE, AND CONVERSION

thefollowing: o _
(a) A cause of action existing against or in favor of the corpor80-1100  Definitions.  In this subchapter:

tion. (1) “Businessentity” means alomestic business entity and a
(b) A civil, criminal, administrative or investigatory proceed foreignbusiness entity

ing to which the corporation is a party (2) "Domesticbusiness entityfneans a corporation, a limited

(c) The existing rights of persons other than shareholders of #igility companyas defined in s183.0102 (1Q)a limited part
corporation. nership,as defined in s179.01 (7) or a corporation, as defined in

(2) An amendment, or a restatement including an amendmé?1&81'9103 ,(5) . o Co I
changinga corporatiors name does not abate a civil, criminal, (3) ‘Foreignbusiness entity” means a foreign limited liability

administrativeor investigatory proceeding brought by or againg@mpanyas defined in s.83.0102 (8)a foreign limited partner
the corporation in its fo?mer )rlufme. g gnt by g és"ﬁip, as defined in 479.01 (4) a foreign corporation, as defined

History: 1989 a. 303 in s.180.0103 (9) or a foreign corporation, agefined in s.
181.0103(13).
180.1020 Amendment of bylaws by board of directors History: 2001 a. 44

or shareholders. (1) A corporations board of directormay
amendor repealthe corporatiors bylaws or adopt new bylaws
exceptto the extent that any of the following applies:

(a) The articles of incorporation, $80.1021 (2pr180.1022

180.1101 Merger. (1) One or more corporations may rger
with or into one or more other business entities if the board of
directors of each corporation, by resoluticadopted by each
=L . board,approves a plan of r and, if requirethy s.180.1103
(1) (a) or any other provision of this chapter reserve that powgL sharephpolders also apprg\%the plan ofSaean)é if the mager
exclusivelyto the shareholders. _ _ is permitted under the applicable law of the jurisdiction that gov
_ (b) The shareholders in adopting, amending or repealiag & ernseach other business entity that is a party to thgenemd
may not amend, repeal or readopt that bylaw nerrequired by the laws applicable to the business entity
(2) A corporatiors shareholders may amend or repeal the cor (2) The plan of meger shall set forth all of the following:
poration'shylawsor adopt new bylaws even tho_ugh the board of (a) The name, form of business entiind identity of the juris
dgectorsmgyl also amend aepeal the corporation’bylaws or iction governing each business entity planning togaand the
a H‘?Ft’tn?":%g av;(s)é name form of business entityand identity of the jurisdiction of
Istory: a the surviving business entity into which each other business entity

180.1021 Bylaw fixing quorum or voting requirements plansto mege.

for shareholders. (1) If authorized by the articles of incorpo  (b) The terms and conditions of the ge

ration, the shareholders may adopt or amariylaw that fixesa  (c) The manner and basis of converting the shares or other
greater or lower quorum requirement or a greater vagéggire interestsn each businesantity that is a party to the ngar into

ment for shareholders or voting groups of shareholders thansisaresjnterests, obligations, or other securities of the surviving
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businessentity or any other business entity or into cash or other 1. “Participating shares” means shares that entitle their hold

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

1. The articles oincorporation of the surviving corporation
180.1102 Share exchange. (1) A corporation may acquire will not differ, except for amendments enumerated #r86.1002
all of the outstandinghares of one or more classes or series bm its articles of incorporation before the mer.
anotherbusiness entity if the board of directors of each corpora 2. Each shareholder of the surviving corporation whose

tion, by resolution adopted by each board, approves a plan of shaigresvere outstanding immediately before thieetive date of

exchangeand, if required by s180.1103 its shareholderalso  the meger will hold the same number of shares, viitantical

approvethe plan of share exchange, and if the share exchanggdsignationspreferences, limitations and relative rights, immedi

permittedunder the applicable law of the jurisdiction that governgely after

the other business entity and the other business entity approves thes  The number of voting shares outstanding immediatiedy

planof share exchange in the manner required by the laws of {ig meger, plus the number of voting shares issuatsle result

jurisdictionthat governs the other business entity of the meger, either by the conversion of securities isspad

~ (2) Theplan of share exchanggall set forth all of the follow  suantto the meger or the exercise of rights or warrants issued pur

Ing: suantto the meger, will not exceed by more than 20% the total
(a) The name, form of business entiyd identity of the juris numberof voting shares of the surviving corporation outstanding

diction governing the business entity whose shares will t@mediatelybefore the meyer.

acquiredand the name of the acquiring business entity 4. The number of participatinghares outstanding immedi
(b) The terms and conditions of the exchange. ately after the meger, plus the number of participating shares-issu

(c) The manner and basis of exchanging the shares or off@€as a result of the mgsr, either by theconversion of securities
ownershipinterests to be acquired for shares, obligations or otgsuedpursuant to the mger or the exercise of rights or warrants
securitiesof the acquiring or any other business or for cash guedpursuant to the meer, will not exceed by more than 20%
otherproperty in whole or part. the total number of participating shares of the survigioigora

(3) Theplan of share exchange may set forth other provisingn outstanding immediately before the e
relatingto the exchange. (6) MERGEROR SHAREEXCHANGEABANDONED. After a meger

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

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

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

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

180.1103 Action on plan of merger or share exchange.
(1) SusmIT TO SHAREHOLDERS. After adopting and approving a
plan of meger or share exchange, the board of directors of ea%ﬂ
corporationthat is party to the meger, and the board of directors

of the corporation whose shares will be acquired in the shaigy 1104 Merger of subsidiary or parent. (1) A parent
exchangeshall submit the plan of mger, except as provided in ¢orporationowning at least 90% dhe outstanding shares of each
sub.(5), or share exchange for approval by its shareholders. |assof a subsidiary corporation or at least 90% of the outstanding

(2) MeeTingNoTICE. The corporation shall notify each shareinterestsof each class of any other subsidiary business entity may
holder whether or not entitled to vote, of the proposed sharehofflergethe subsidiary into the parent or the parent into the subsid
ers’ meeting in accordance with180.0705 except that the notice jary without approval of the shareholders of the parent or the
shallbe given at least 20 days before the meeting datendtie®  shareholdersr other owners of the subsidiary

shall also state that the purpose, or one of the purposes, of the>y Thephoard ofdirectors of the parent corporation shall adopt
meetingis toconsider the plan of mger or share exchange and, hjan of meger that sets forth all of the following:
shallcontain or be accompanied by a copy or summary of the plarﬁ).(a) The names of the parent and subsidiary
(3) RequirepvoTE. Unless this chaptethe articles ofncor (b) Th ; :

g ; D e manner and basis of converting the shares or other

g?{gégr%%rrgggiviseggi?gtaegrlér;?grr 3(1)Jttgorlty %;?/g?nbn?:g}gz interestsof the subsidiary or parent into shares, interests, abliga
Qroge : ' tions, or other securities of th&urviving business entity or any

the plan of meger or share exchange to be authorized shall Bg,o 'y siness entity or into cash or other property in whole or
approvedby each voting group entitled to vote separately on trbea

T - rt.
El)?tnh?{\?oi?nfgoélrtgu%f. all the votesntitled to be cast on the plan (3) The parent shall mail a copy or summary of the plan of

1) S S ¢ i mergerto each shareholder or other owner of thegingrbusiness
(4) SEPARATEVOTING BY VOTING GROUPS. Separate votingy  gniitywho does not waive the mailing requirement in writing.
voting groups is required on any of the following: : .
A plan of it the ol . ision that. if (4) Theparent may not deliver articles of ger to the depart
_(a) A plan of meger if the plan contains a provision that, if €0n e for filing until at least 10 days after the date on which it
tained in a proposed amendment #&oticles of incorporation,

would require action by one or more separate voting grou N maileda copy ofthe plan of mager to each shareholder or other

%%pg?g%hmendment under $80.1004 except as provided in s. %Vérlzaoufiﬁr;nrgﬁgmg business entity who did not waive the mai

b | f sh h b hel . f sh %‘3) Articles of meger under this section may not contain
_ (b) A plan of share exchange by each class or series of shatgangmentso the articles of incorporation of the surviving busi
includedin the exchange, with each class or series CO”St't”t'nQé’ssentity except for amendments enumerated 88.10020r

separatevoting group. otherwisenot requiring the approval of tl#areholders or other
(5) WHEN SHAREHOLDERAPPROVAL OF MERGERNOT REQUIRED.  ownersof the entity
(@) In this subsection: History: 1989 a. 3031995 a. 272001 a. 44
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180.1105 Articles of merger or share exchange. (e) The articles of incorporation, articles ofjanizationcer
(1) Exceptas provided in s180.1104 (4) after a plan of meer tificate of limited partnership, or other similar governing docu
or share exchange is approved by the shareholders of the eorparent, whichever is applicable, of theurviving business entity
tion, or adopted by the board of directors if shareholder approwilallbe amended to the extent provided in the plan o§emer
is not required, and by each other business entity that is a party t¢f) The shares or other interests of each business entity that is
the meger in the manner required biye laws applicable to the party to the meger that are to be converted into shares, interests,
businessentity, the surviving or acquiring business entity ShaEbliga\tions,or other securities of the surviving business entity or
deliver to the departmerfor filing articles of meger or share anyother businesentity or into cash or other property are con
exchangesetting forth all of the following: verted,and the former holders of the shares or interests are entitled
(&) The plan of meer or share exchange. only to the rightsprovided in the articles of mger or to their
(b) A statement that the plavas approved by each domestid¢ightsunder ss180.1301to 180.1331or otherwise under the laws
corporationthat is a partyto the meger in accordance with s. applicableto each business entity that is party to thegeer
180.11030r180.1104 whichever is applicable, afy each other ~ (2) Whena share exchange takegeef, theshares of each
business entity thas a party to the mger in the manner required acquiredcorporation are exchanged as provided in the plad,
by the laws applicable to the business entity theformer holders of the shares amtitled only to the exchange
() The efective date and time of the nger or share rightsprovided in the articlesf share exchange or to their rights
exchangeif the meger or share exchange is to takeatfat a time underss.180.1301to 180.1331
otherthan the close of businessthie date of filing the articles of  (3) (a) When ameger or share exchange under this section

merger,as provided under $80.0123 takeseffect, the department is the agent of any surviving foreign
(d) Other provisions relating to the rger, as determined by businessentity of a meger or any acquiring foreign business
the surviving business entity entity in a share exchange, for service of prodessproceeding
(2) A meuger or share exchange takefeefupon the ééctive 10 enforce any obligation or the righté dissenting shareholders
dateof the articles of meger or share exchange. or other owners ogéach domestic business entity that is a party to
History: 1989 a. 3031995 a. 272001 a. 44 themeger or share exchange.

(b) When a meger or share exchange under this sedtdes
180.1106 Effect of merger or share exchange. (1) All  effect, any surviving foreign business entity of a geror any
of the following occur when a mger takes déct: acquiring foreign business entity in ahare exchange shall

(@) Every other business entity that is party to the geer promptlypay to the dissenting shareholders of each dorstic
mergesinto the surviving businesantity, and the separate exis porationor dissenting owners of each other domestisiness
tenceof every business entity that is a party to thegmeexcept entity that is a party to the nggr or share exchange the amount,
the surviving business entitgeases. if any to which they are entitled under $80.1301t0 180.1331

(am) 1. If, under the laws applicable to a business entity th%{tunder any law applicable to such other domestic business entity
s aparty 0 the meper one or more of the owners thereof s iable Sy 108 s0e00ta siics, L L
for the debts and obligations of such business estighowner 2003. o
or owners shall continue to be liable for the debts and obligations
of the business entityut only for such debts and obligations180.1130 Definitions applicable to ss. 180.1130 to
accruedduring the period or periods in which such laws are appli80.1134. In ss.180.1130t0 180.1134

cableto such owner or owners. (1) “Associate” of a person means any of the following:

2. If, under the laws applicable to the survivibgsiness  (3) An oanization, other than the resident domestic corpora
ent.lty, one or more of th.e owners thereof is liable for the debts.atrikgh or a subsidiary of theesident domestic corporation, of which
obligations of such business entifye owner or owners of a busi the person is an éiter, directo; manager or partner or is, directly
nessentity that is party to the mgar, other than the surviving o ingirectly, the beneficial owner of 10% or more of a class of vot
businessentity, who becomesubject to such laws shall be liablgng securities.
for the debts and obligations of the surviving business entity to tng(b) A trust orestate in which the person has a substantiakbene

extentprovided in such laws, but only for sudabts and obliga .. .}V" . ; .
tions accrued after the mgzr The owner or owners of the surviv ficial interest or as to which the person serves as trusiea sim

ing business entity prior to the nger shall continue to be liable llar fiduciary capacity

for the debts and obligations of the surviving business entity to the(¢) A relative or spouse of the person, or a relativehef
extentprovided in subdl. spousewho has the same principal residence as the person who

is a director or dfcer of the resident domestic corporation or of
an affiliate of the resident domestic corporation.

(2) “Beneficial owner” has the meaning prescribed in rule

3. This paragraph does nofedt liability under any taxation
laws.

(b) The title to all property ownelly each business entity that, ., ¥ . .
is party to the meyeris vested in the surviving business entit %ger?gfr']gg: E)henséer’(’::rcljtlgs eb)éigag%eo‘?c‘;lr?%'f tﬁepl?c:ﬁgn'lr? r'10t
without reversion or impairment, provided that, if a gieg busi icl _W y u y wing:
nessentity has an interest in real estate iisédnsinon the date (&) The existence of an agreembptor on behalf of the person
of the meger, the meging business entity shatansfer that inter andby or on behalf of a record or beneficial owner of securities
estto the business entity surviving the mer and shall execute underwhich the owner agrees to vote the securities in favor of a
anyreal estate transfer return required und@7s22 The busi Proposedneger, share exchange or sale, lease, exchange or other
nessentity surviving the meger shall promptly record the instru dispositionof assets.
mentof conveyance under59.43in the ofice of the register of (b) The existence of an option from, or other arrangement with,

deeddfor each county in which the real estate is located. aresident domestic corporation to acquire securities ofetsie
(c) The surviving business entity has all liabilities of each-busientdomestic corporation.
nessentity that is party to the ngger. (3) “Business combination” means any of the following:

(d) A civil, criminal, administrative, or investigatory proceed (a) Unless the meger or share exchange is subject to s.
ing pending by or againsiny business entity that is a party to th&80.1104 does not alter the contract rights of the shares as set
mergermay be continued as if tineeiger did not occyror the sur  forth in the articles of incorporation or does not change or convert
viving business entity may be substituted in the proceeding for thevhole or in part the outstanding shaoéthe resident domestic
busines®ntity whose existence ceased. corporationa megeror share exchange of the resident domestic
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corporationor a subsidiary of theesident domestic corporationany other voting shares which may be issuable undexgaee
with any of the following: ment,arrangement or understanding, or upon exercise of conver
1. A significant shareholder sionrights, warrants or options, or otherwise. In this paragraph,

2. Any other corporation, whether or not itself a significanP€rson” includes 2 or more individuals or persons acting as a
shareholdenwhich is, or after the mger or share exchange woulddroupfor the purpose of acquiring, holding or voting securities
be, an afiliate of a significant shareholder that was a significarft "éSident domestic corporation.
shareholdebefore the transaction. (12) “Subsidiary”means a corporation of which voting shares

(b) A sale, lease, exchangeather disposition, other than ah_avmg a majority of the votes entitled to be cast are owned,
mortgage or pledge if not made to avthie requirements of ss. directly or indirectly by one other corporation.
180.1130t0 180.1134to a significant shareholdesther than the  (13) “Take—-over offer” means the d&&r to acquire or the
residentdomestic corporation oa subsidiary of the residentacquisitionof any equity securifyas defined in £52.01 (2) of
domesticcorporation, or to aaffiliate of the significant share a resident domestic corporation, pursuant to a tender of
holder,of all or substantially all of the property and asset) requesbr invitation fortenders, if after the acquisition thereof the
or without goodwill, of aresident domestic corporation, if notofferor, as defined in £52.01 (3) would be directly omndirectly
madein the usual and regular course of its business. a beneficial owner of more than 5% of any class of the outstanding
(4) “Commencement of a tenderfef’ has the meaning pre €duity securities of the issuefTake-over der” does noinclude
scribed in rule 14d-2 under the securities exchange act of 198a0ffer or acquisition of any equity security of a resident domestic
(5) “Common shares” means shares other than preferred @i"Porationpursuant to: -
preferenceshares. €)) _Brokers’_transactlons fm’pted by or through a broker—
(6) “Control” means the possession, directly or indireafy d€al€rin the ordinary course of its business.
the power to direct or cause thiection of the managementand (b) An exchange &ér for securities of another issuérthe
policies of a person, whether through the ownershipvating offer is exempted fronmegistration under ctb51 and does not

sharespy contract or otherwise. involve any public ofering under the securities act of 1933.

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

(9) “Market value” means the following: (d) An offer made to all the shareholderdtoé resident domes

(@) In the case of shares: tic corporation, if the number of its shareholders does not exceed

1. If the shares are listed on a national securities exchange r:le%Oat the tlme.of the tﬁér._ . ) )
isteredunder thesecurities exchange act of 1934 or are quoted on (€) An offer if the acquisition of any equity security pursuant
any national market system, the highest closing sales price gagretotogether with albther acquisitions by thefefor of secu
sharereported on the exchangequoted on the system during thdities of the same class during the preceding 12 months, would not
valuationperiod. _exceedz% of that classf the outstanding equity securities of the

2. If bids for the shares are quotedtba National Association 'SSUEr.
of SecuritieDealers automated quotations system, or any succes (f) An offer by the resident domestic corporation to acquire its
sorsystem operated by the association, the highest closing bid @&n equity securities.
sharequoted on the system during the valuation period. (14) “Valuation date” means the later of the day before the

3. If the shares are listed on an exchangaequoted on a dateof the shareholders’ vote unde80.1131or theday 20 days
systemundersubd.1. but no transactions are reported during theeforethe consummation of the business combination.
valuationperiod or if the shares are neither listed on an exchange(15) “Valuation period” means the 30-day period preceding
or system under subd. nor quoted on a system under subgd. thedate on which the market value is to be determined.
andif at least 3 members of the National Association of Securltl_es(le) “Voting shares” means capital shafsa corporation
Dealersare market makers for the securities, the highest closiggyitiedto vote generally in the election of directors.
bld'p((ajr share obtained frothe association during the valuation isiory: 1989 a. 3031991 a. 161993 a. 12, 1997 a. 2741, 252
period.

4. If no report or quote is available under subd?2. or3., the 180.1131 Shareholder vote. In addition to a vote otherwise
fair market value as determined in good faith by the board of dirgequiredby law or the articles of incorporation of the resident
tors of the resident domestic corporation. domesticcorporation, a business combination must be approved

(b) In the case of property other than caskhares, the fair by the afirmative vote of at least all of the following, exceyst
marketvalue of the propertgn the date in question as determinegrovidedin s.180.1132
in good faith by the board of directors of the corporation. (1) Eighty percent of the votes entitled to be casbbtstand
(10) “Organization”means @erson other than an individual.ing voting shares of the corporation, voting togeth®ia single
(10m) “Resident domestic corporation” means rasident Voting group.
domesticcorporation, as defindd s.180.1140 (9) if that corpe (2) Two-thirdsof the votes entitled to be cast by holders of
ration has a class of voting stock that is registerelamted on a voting shares other than voting shares beneficially owned by a sig
nationalsecurities exchange or that is registered under sek2ionnificant shareholder who ia party to the business combination or
(g) of the Securities Exchange Act. an affiliate or associate of a significant shareholder who is a party
(11) “Significant shareholder”, with respect to a residento the business combination, voting together as a single voting
domesticcorporation, means a persiiat is the beneficial owner group.
directly or indirectly of 10% or more ofhe voting power of the  History: 1989 a. 3031997 a. 27
outstandingvoting shares of the resident domestic corporation; or ) )
is an afiliate of the resident domestic corporation and within th&80.1132 Exceptions. (1) Far PRICE. The vote required by
2-yearperiod immediatelypefore the date in question was thé-180.1131does not apply to a business combination if eatheof
beneficialowner directly or indirectlyof 10%or more of the vet following conditions is met:
ing power of the then outstanding voting shavéshe resident (a) The aggregate amount of the cash and the market value as
domesticcorporation. For the purpose of determining whetherad the valuation datef consideration other than cash to be
personis a significant shareholdehe numbenof voting shares receivedper share by shareholders of the resident domestoc
consideredto be outstanding includes shares considered to taionin the business combination is at least equal to the highest
ownedby the person as the beneficial owner but does not incluafethe following:
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1. The highest per share price, including brokerage commis (1) Acquiring more than 5% of theesident domestic corpera
sions,transfer taxes and soliciting dealers’ feegeived by any tion’s voting shares at a price above the mavkdtie from any
personsellingcommon shares of the same class or series, witltlividual who or oganization which holds more than 3% of the
appropriateadjustments forecapitalizations and for share splitsyoting shares and has held the shares for less than 2 years, unless
sharedividends and like distributions, from the significant sharghe resident domestic corporation makes at least an edeatof
holdereitherin the transaction in which it became a significanicquireall voting shares and all securities which may be- con
shareholdeor within the 2 years before the date of the businegsartedinto voting shares.

combinationwhichever is higher ~ (2) Sellingor optioning assets of the resident domestic corpo
2. The market value per share of the same class or seriesg#idnwhich amount to deast 10% of the market value of the tesi
thedate of commencement of a tendéeoinitiated by the signif dentdomestic corporation. This subsection doesappiy to a
icantshareholderon the determination date or on the date of th@sidentdomestic corporation if all of the following are satisfied:
first public announcement of the proposed business comblnatlon(a) The resident domestic corporation hakeast 3 directors
whicheveris hlghest. ) . whoare not either diters or employees of the resident domestic
3. The highest preferential amount per share to which thgrporation.
holderof shares of the class series of shares is entitled in a-vol
untaryor involuntary liquidation or dissolution of the corporation
with appropriate adjustments for recapitalizations andsliare . ;
splits, share dividends and like distributions. gc:{‘gg??%g?Sgiglgzlegt'?ﬁg'z_ 1667 a. 27
(b) The consideration to be received by holders of a class or v ’ R ’
seriesof outstanding shares is to be in cash or in the samea®orm gg 1140 Definitions applicable to business combina -
the significant shareholder has previoupgid for shares of the 4 provisions. In ss.180.1140t0 180.1144
sameclass or series. If the significant shareholder has paid ¥or(1) “Announcementdate” means the date tife first public
sharef a class of shares wittarying forms of consideration, the o the final definit ¥ busi P
form of consideration for the class of shares shall be either C%g{uoynceme € Tinal, detinitive proposal or a business eom
or the form used to acquire thegast number of shares of the clas§'nation. _ _
or series of shares previously acquired by it. (2) “Associate”of a person means any of the following:
(2) CERTAIN CORPORATIONSEXCLUDED. Section180.1131does () A corporation or @anization of which the person is an
not apply to a business combination of any of the following: officer, director manager or partner or is the beneficial owner of
(a) A corporation if a business combination involvingtoe ~ atleast 10% of any class of voting stock.
porationis governed by s186.31, 215.53 215.73 221.0702or (b) Atrust or other estaia which the person has a substantial
223.21 beneficialinterest or as to which the person serves as trustee or in

(b) A corporation whose original articles of incorporation hav@similar fiduciary capacity
aprovisionexpressly electing not to be governed byl 86.1130 (c) A relative or spouse of the person, or a relativéhef
t0180.1134 spousewho has the same principal residence as the person.

(c) Aresidendomestic corporation whose shareholders adopt (3) (a) “Beneficial owner’of stock means a person, except as
an amendment to the articles of incorporation on or after April &ovidedin par (b), that meets any of the following conditions:
1984,by a vote of at least 80% of the votes entitled to be cast by 1 |ngividually, or with or through any of the perserafili-
outstanding shares of voting shares of the resident domestic g@&sor associates, beneficially owns the statikectly or ind#
poration, voting together as a single voting group and by tWOFectIy.
thlrd_s Of- t_he vates entiletb be cast by persons, if a}rvyho are 2. Individually, or with or through any of the perserafili-
not significant shareholders of the resident domesirporation, : Y. 9 y p

voting together as a single voting group, expressly electing nof{§Sor associates, directly andirectly has the right, whether
be governed by s<.80.1130t0 180.1134 exercisableimmediately or only after the passage of time, to

acquirethe stock pursuant to a written or unwritten agreement,

not a resident domestic corporation may elect, by express prcﬁ/rrangemend)r understanding or upon the exercise of conversion
sionin its articles of incorporation, to be subject t0%:%0.1130 dhts,exchange rights, warrants or options, or otherwise.

t0180.1134as if it were aesident domestic corporation unless its 3 Individually, or with or through any of the perserafili-
articlesof incorporation contain a provision stating that the corp@tesor associates, directly or indirectly has the right to vote the

rationis a close corporation under $480.1801to 180.1837 stockpursuant to a written or unwritten agreemantangement
History: 1989 a. 3031991 a. 161995 a. 3361997 a. 27 or understandingexcept that a person is not the beneficial owner

of stock under this subdivision if the agreement, arrangement or
180.1133 Other requirements for greater votes. Abusi understandingo votethat stock arises solely from a revocable
nesscombination of a corporation that has a provision of the arfiroxy or consent given in response to a proxy or consent selicita
cles of incorporation permitted by 480.0727is subject to s. tion made in accordance with the applicable regulations uhder
180.1131unless one of the exemptiooks.180.1132has been exchange act and is not reportable under the report required under
met. 17 CFR 240.18-1 (1) (a) or a comparable or successor report.

History: 1989 a. 303 4. Has a written or unwritten agreement, arrangenoent
understandingvith another person that is directly or indirecly

- ) . : . beneficialowner or whose dfliates or associates are direct or
avote otherwise required by law or the articles of incorporatiQfyirect beneficial ownersof the stock, if the agreement, arrange

of the resident domestic corporation, approval by vote of hom?ﬁ%ntor understanding is for the purpose of acquiring, holding,

of a majority of the shares of the resident domestic corporati : h L
entitledto voteon the proposal is required at a shareholders’-me {% posingof or voting the stock, unlc_e$he voting Is pursuant to
revocable proxy or consent described in s@bd.

ing held in conformance with s§80.0705and180.0725before ’ ) o .
any of the following actions may be taken by théicefrs or board (D) A person is not the direct or indirect beneficial owner of
of directors of the resident domestic corporation, while a tak&tock tendered pursuant to a tender or exchafter which is
overoffer is being made, or after a take—oveephas been pub Madeby that person or anfdiate or associate of that person until
licly announced and before itdencluded, for the resident domesthetendered stock is accepted for purchase or exchange.

tic corporations voting shares: (4) “Business combination” means any of the following:

(b) A majority of the directors who are not eithefiadrs or
employeesof the resident domestic corporation vote to not be

(3) OPT-IN FOR CERTAIN CORPORATIONS. A corporation that is

180.1134 Actions during take—over offer . In additionto
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(&) A meger, including a meger under s180.1104 or share the benefit proportionately as a holder of stock of the resident
exchangeof the resident domestic corporation or any subsidiadomesticcorporation.
of the resident domestic corporation with any of the following:  (5) “Consummatiordate” means the date of consummation of
1. Aninterested stockholder a business combination.

2. A corporation, whether or not it is an interested stock (6) (a) “Control”, “controlled by” or “under common control
holder,which is, or after a mger or share exchange would be, awith” means the possession, directlyratirectly, of the power to
affiliate or associate of an interested stockholder director cause the direction of the management and policies of a

(b) A sale, lease, exchange, mortgage, pledge, transfétesr personwhether through the ownerstapvoting stock, except as
disposition,in one transaction or a series of transactitns; with ~ Providedin par (b), by contract, or otherwise.
aninterested stockholder or arfikdite or associate of aimter (b) “Control” of a corporation is not established under (@gr
estedstockholder of assets of the resident domestic corporatiorifod person, in good faith and not for the purpose of circumventing
a subsidiary of the resident domestic corporatfadhose assets $s.180.1140to 180.1144 holds voting power as an agebank,
meetany of the following conditions: broker,nominee, custodian or trustee for one or more beneficial

1. Havean aggregate market value equal to at least 5% of #unerswho do not individually oas a group have control of that

aggregatenarket value of all thassets, determined on a consolicorporation. N
datedbasis, of the resident domestic corporation. (7) “Exchangeact” means the securities exchange act of 1934

2. Havean aggregate market value equal to at least 5% of ffad@amendments thereto.
aggregatenarket value of all theutstanding stock of the resident  (8) (&) “Interested stockholder”, with respect to a resident
domesticcorporation. domesticcorpora;ion, means a person othe_r than the resident
3. Represent at least 10% of the earning power or inconfi@mesticcorporation or a subsidiary of the resident domestic cor

determinecbn a consolidated basis, of the resident domestic cBPrationthat meets any of the following conditions: '
poration. 1. Is the beneficial owner of at least 10% of the voting power

(c) The issuance or transfer by the resident domestic cerpdphthe outstanding voting stock of that resident domestipora
tion or a subsidiary of the resident domestic corporation, in oH8": . ) . .
transactioror a series of transactions, of any stock of the resident 2. Is an diliate or associate of that resident domestic corpora

domesticcorporation or a subsidiary of the resident domestic cdton and at any time within 3 years immediately before the date in
porationif all of the following conditions are satisfied: questionwas the beneficial owner of at least 10% of the voting

1. The stock has an aggregate market value equal to at | ouyerof the then outstanding voting stock of that resident domes

5% of the aggregate market value of all the outstanding stoc Iggcorporation. . . .
the resident domestic corporation. (b) For thepurpose of determining whether a person is an-inter

g . estedstockholderthe number of shares of voting stock of the resi
h oldzér grh 2;2&!;{2 'grsl;esdsggiéiinggeéae?E:gr'g;?ézsﬁgcitﬁg:é e entdomestic corporation considered outstanding includes shares

exceptfor stock of the resident domestic corporation or such s eneficiallyowned by the person but does not include ativer

sidiary issued or transferred pursuant to the exercise of warra o :’]s\slyheig]hﬁqrgs g];vgslﬂgasltg Cku(r);gﬁ?'?f gndgrﬁgz%:eﬁr%zgn e
rights or options to purchase such stockecéd, or a dividend y P 9 ' 9

paid, or distribution made, proportionately to all stockholders %:ﬂgﬁ;sgpgegﬁgdggétﬁérl\jvﬁ’:g exercise of conversion rights,
the resident domestic corporation. 9 @ “F?eside’nt domestic c.orporatiomﬁeans a domestic

(d) The adoption of a plan or propofat the liquidation or dis - .0 aionthat, as of the stock acquisition date in quesatis
solution of the resident domestic corporatishich is proposed fi £ the followina:
b behalf of, or pursuant to a written or unwritten agreement.- oY ©' the following:
Yy, on ,orp g , - N
arrangemenor understandingith, an interested stockholder or 1+ Its principal dices are located in this state.
anaffiliate or associate of an interested stockholder 2. It has significant business operations located instaite.

(e) Any of the following, if the direct or indirectfettis to 3. More thanl0% of the holders of record of its shares are res
increasethe proportionate share of the outstanding stock of a clé@entsof this state.
or series or securities convertible into voting stock of the resident 4. More than 10% of its shares are held of record by residents
domesticcorporation or a subsidiary of the resident domestic caf this state.
porationbeneficially owned by the interested stockholder or an (b) For purposes of pag) 3.and4., the record date for deter
affiliate or associate of the interested stockholderless the mining the percentages and numbers of shareholders and shares
increasds the result of immaterial changes due to fractional shagethe most recent record date established before the stock acquisi
adjustments: tion date in question, and the residence of each shareholder is the

1. A reclassification of securities, including, without limita addres®f the shareholder which appears on the records of the res
tion, a stock split, stocKividend or other distribution of stock in identdomestic corporation.
respecf stock, or reverse stock split. (10) “Stock” means any of the following:

2. A recapitalization of the resident domestic corporation. (a) Shares, stock or similar secuyitertificate of interest, par

3. Ameger or share exchangéthe resident domestic corpo ticipationin a profit sharing agreement, voting trust certificate, or
rationwith a subsidiary of the resident domestic corporation. certificateof deposit for any of the items described in this para

4. Any other transaction, whether or not with, into or involvaraph.
ing the interested stockholdevhich isproposed byon behalf of, (b) Security which is convertible, with or withoobnsider
or pursuant to a written or unwritten agreement, arrangementadpen, into stock, or anyvarrant, call or other option or privilege
understandingvith, the interested stockholder or afilate or Of buying stock, or any other security carrying a right to acquire,
associatef the interested stockholder subscribeto or purchase stock.

(f) Receipt by an interested stockholdean dfiliate or asse (11) “Stock acquisition date”, with respe¢b any person,
ciateof an interested stockholder of the direct or indirect benefiteansthe date that that person first becomes an interested stock
of a loan, advance, guarantee, pledge or other financial assistdiqdgerof that resident domestic corporation.
or a tax credit or other tax advantage provided by or through the(12) “Subsidiary” of a resident domestic corporatioreans
residentdomestic corporation aany subsidiary of the residentany other corporation, whether aot a domestic corporation, of
domesticcorporation, unless the interested stockholder receiwehich voting stock having a majority of the votes entitled to be
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castis owned, directly or indirectjyby the resident domestic eor acquiredshareof that class or series, the same form as the inter

poration. estedstockholder previously used to acquire thgéat number
(13) “Voting stock” means capital stoalif a corporation, Of shares of that class or series.

whetheror not a domestic corporation, entitled to vote generally (d) The business combination is a business combination as

in the election of directors. describedn s.180.1143 (1) (2), (3) or (4).
History: 1989 a. 3031991 a. 391993 a. 12 History: 1989 a. 3031991 a. 39

180.1141 Restrictions on business combinations. 180.1142 Determining market value and control.

(1) BUSINESS COMBINATIONS DURING THE 3 YEARS AFTER THE (1) Forpurposes of s480.1140t0 180.1144 the market value of
STOCKACQUISITION DATE. Except as provided in$80.1143ares stockor property other than cash or stock is determinéallasvs:

ident domestic corporation may not engage in a business com (a) In the case of stock, by:

corporationfor 3 years after the interested stockhalslestock ately hefore the date in question of a share of that class or series
acquisition date unless the board of directors of the residepf stock on the composite tape for stocks listetherNew York
domesticcorporation haspproved, before the interested stockstockexchange, oiif that class or series of stock is not quoted on
holdersstock acquisition date, that business combination or tgs composite tape or if that class or series of stock is not listed on
purchaseof stock made by the interested stockholder onstioak  the New York stock exchange, on the principal UsBcurities

acquisitiondate. exchangeegisteredunder the exchange act on which that class or
(2) BUSINESSCOMBINATIONS MORE THAN 3 YEARS AFTER THE  seriesof stock is listed.

STOCK ACQUISITION DATE. At any time after the 3-year period 2 |f that class or series of stock is not listed on an exchange

describedin sub. (1), the resident domestic corporation mayescribedn subd.l., the highest closing bid quotation for a share

engagdn a businessombination with the interested stockholdeps that classor series of stock during the 30 days immediately

butonly if any of the following is satisfied: beforethedate in question on the National Association of Securi
(a) The board of directors of the resident domestic corporatiges Dealers automated quotation system, or any sirsijtatem

hasapproved, before the interested stockhoklstock acquisi  thenin use.

tion date, the purchas# stock made by the interested stockholder 3. |f no quotations described in suBidare available, the fair

onthat stock acquisition date. marketvalue on the date in question of a share of that class or
(b) Thebusiness combination is approved by tHeraftive  seriesof stock as determined in good faith by the boardirafc

vote of the holders of a majority of the voting stock not benefiors of the resident domestic corporation.

cially owned by the interested stockholder at a meeting called for(p) |n the case gfroperty other than cash or stock, the fair-mar

thatpurpose. ) o _ ~ ketvalue of the property otie date in question as determined in
(c) The business combination mealisof the following condi  goodfaith by the board of directors of thesident domestic corpo
tions: ration.

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

a. The highest of: the market value per share on the anrou P .
mentdate with respect to the business combination, the mar iﬁ'c'[f'ﬂ?s' _Sections180.11400180.1144do not apply to any
value per share on the interested stockhdklstockacquisition ©' t1€ following. _ _ _ _
date the highest price per share paicth interested stockholger (1) Unlessthe articlesof incorporation provide otherwise, a
including brokeragecommissions, transfer taxes and Soﬁcitin%usmess:ombmatlon of a resident domestic corporation with an

n’JC%O.ll43 Exclusions from business combination

dealers'fees, for shares of the same class or series within th ggarestedstockhglder if the re§ident domestic corporati.on did not
yearsimmediately before anidcluding the announcement date offavea class oboting stock registered or traded on a national-secu
the business combination, or the highest price per share paid'¢s €xchange or registered under section 12 (g) of the exchange
the interested stockholdeincluding brokerage commissions,2Cton the interested stockholdestock acquisition date.
transfertaxes and soliciting dealers’ fedst shares of the same  (2) Unlessthe articlesof incorporation provide otherwise, a
classor series within the 3 years immediately before and includifgisinessombination with an interested stockholder who aras
the interested stockholder stockacquisition date; plus, in eachinterestedstockholder immediately before September 1957,
case,interestcompounded annually from the earliest date o#hlesssubsequently the interested stockholder increased its bene
which that highest per share acquisition price was paitie per ficial ownership ofthe voting power of the outstanding voting
sharemarket value was determined, through tbasummation stock of the resident domestic corporation to a proportion in
date,at the rate for one—year U.S. treasury obligations from ting&cessf the proportiorof voting power that the interested stock
to time in efect; less the aggregate amount of any cash and fi@lder beneficially owned immediately before Septemter
marketvalue, as othe dividend payment date, of any noncash987,excluding an increase approvedtbg board of directors of
dividendspaid per share since that date, up to the amount of tHg resident domestic corporation before the increase occurred.
interest. (3) A business combination ofrasident domestic corporation
b. The highest preferential amount ghare, if anyto which  with an interested stockholdahich became an interested stock
the holders of shares of that class or series of stock are entitigdderinadvertentlyif the interested stockholder satisfies all of
upon the voluntary or involuntary liquidation of the residenthe following:
domesticcorporation, plus the aggregaenount of dividends  (a) As soon as practicable divests itself of disigiht amount
declaredor due which those holders are entitled to before paymaerfithe voting stock of the residethdmestic corporation so that the
of dividends on another class or series of stock, unless the agarerestedstockholder is no longer theneficial owner of at least
gateamount of those dividends is included in the preferenti&0% of the voting power of the outstanding voting stock ofréise

amount. identdomestic corporatiorar a subsidiary of that resident domes
2. The form of consideration to be received by holders of ealéh corporation.
particularclass or series of outstanding stock in the busitass (b) Would not at any time within the 3 years before the

bination is in cash arif the interested stockholder previouslyannouncemendlate with respect to the business combination in
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questionhave been an intereststbckholder except for the inad domesticcorporation nor an issuing public corporation under s.
vertentacquisition. 180.1150(1) (a) 1995 stats.

(4) A business combination ofrasident domestic corporation (i) Shares acquired in a transaction incident to which the-share
with an interested stockholderhich was an interested steck holdersof the resident domestic corporation have vatader
holderimmediately before September 10, 1987, and inadvertensiyb.(5) to approve the persatesolution delivered under siib)
increasedts beneficial ownership of the voting power of the-outo restore the full voting power of all of that persoshares.
standingvoting stockof the resident domestic corporation to a (4) A person desiring a shareholderte under sul{5) shall
proportionin excess of the proportion of votimgpwer that the deliverto the resident domestic corporation at its principétef

interestedstockholder beneficially owned immediately beforg form of shareholder resolution witn accompanying notice
Septembed0, 1987, if the interested stockholder divests itself @bntainingall of the following:

a sufiicient amount ofvoting stock so that the interested stock (a) The identity of the person

holderis no longethe beneficial owner of a proportion of the-vot b) A stat t that th .I " d noti itted

ing power in excess dahe proportion of voting power that the _(P) A statement that the resolution and noticesatemitte
Hnderthls section.

interestedstockholder held immediately before September 1 ) . )
1987. (c) The number of shares of thesident domestic corporation

History: 1989 a. 3031991 a. 39 ownedby the person of record and beneficiallyder the meaning
prescribedin rule 13d-3 under the securities exchange act of
180.1144 Relationship to other laws. (1) The require 1934.
mentsof ss.180.1140t0 180.1144are in addition to the require  (d) A specification of the voting power tiperson has acquired
mentsof other applicable lawincluding the other provisions of or proposes to acquire for which shareholder approval is sought.
this chapterand any additional requirements contained in the arti (e) The circumstances, terms and conditions undeich
clesof incorporation or bylaws of a resident domestic Corporati%aresrepresenting in excess of 20% of the voting power were
with respect to business combinations. acquiredor are proposetb be acquired, set forth in reasonable
(2) Forpurposes of applying s80.1140t0 180.1144if any detail, including the source of funds or other consideration and
otherprovision of this chapter is inconsistent with, in conflict wittotherdetails of the financial arrangements of the transactions.
or contraryto $s.180.1140to 180.1144 that provision does not () |f shares representing in excess of 20% of the voting power
applyto the extent that it is inconsistent with,denflict with or  \yere acquired or are proposed be acquired for the purpose of
contrary to ss180.1140t0 180.1144 gainingcontrol of the resident domestic corporation, the terms of
History: 1989 a. 3031991 a. 39 the proposed acquisition, including but not limited to the source
. - . of funds or other consideration and the material terms of the finan
180.1150 ~ Control share voting restrictions. (1) Inthis  gjg) arrangements for the acquisition, @tgns or proposals of the
section: _ o _personto liquidate the resident domestic corporation, to sell all or
(b) “Person” includes 2 or more individuals or persons actirgibstantiallyall of its assets, or mge it or exchange its shares
asa group for the purpose of acquiring or holding securities ofpath any other person, to change the location of its princifiakof
residentdomestic corporatiorqut does not include a bank, bro or of amaterial portion of its business activities, to change materi
ker, nominee, trustee or other person that acquires or h.olds shalgsits management or policies of employmeotalter materially
in the ordinary course of business for others in good faith and Retrelationship with suppliers or customers or the communities in
for the purpose of avoiding this section unless the person mayich it operates, or make any other material change in its busi
exerciseor direct the exercise of votes with respect tost@res ness,corporate structure, management or personnel, and such
at a meeting of shareholders without further instruction fromthermaterial information as wouldfatt the decision of a share

another. _ _ _ _ ~holderwith respect to voting on the resolution.
(c) “Resident domestic corporation” has the meaning given in (5) (a) Within 10 days after receipt of a resolution and notice
s.180.1130 (10m) undersub.(4), the directors of theesident domestic corporation

(2) Unlessotherwise provided in the articles of incorporatioshallfix a date for a special meeting of the shareholders toovote
of a resident domestic corporation and except as provided in gihie.resolution. The meeting shall be held no later than 50 days
(3) or as restored under suyb), the votingpower of shares of a afterreceipt of the resolution and notice under $djy.unlesshe
residentdomestic corporation held by any person, includingersonagrees to a later dataend no sooner than 30 days after
sharedssuable upon conversion of convertible securities or upogceiptof the resolution and notice, if the person so requests in
exerciseof options or warrants, in excess of 20% of Wising  writing when delivering the resolution and notice.
powerin the election of directors shall be limited to 10% of the full (b) The notice of the meeting shall include a copy of the resolu
voting power of those shares. tion and noticedelivered under sulf4) and a statement by the
(3) Shareof a resident domestic corporatibeld, acquired or directorsof their position or lack of position on the resolution.

to beacquired in any of the following circumstances are excluded (c) Regular voting power is restored if at the meeting called

from the application of this section: underpar (a) at which a quorum is present a majodfythe voting
(@) Shares acquired before April 22, 1986. powerof shares represented at the meeting and entitled towote
(b) Shares acquired under an agreement entered into betbgsubject matter approve the resolution.

April 22, 1986. (d) A resident domestic corporation is not required to hold

(c) Shares acquired by a donee under an inter vivos gift fierethan 2 meetings undpar (a) in any 12-month period with

madeto avoid this section or by distributee as defined in s.respectto resolutionsand notices presented by the same person
851.07 unlessthe person pays to the corporationadvance of the 3rd or

(d) Shares acquireghder a collateral pledge or security agree!PSeduensuch meeting theeasonable expenses of the meeting
ment,or similar instrument, not created to avoid this section. ncluding, without limitation, fees and expenses of counsel, as

(e) Shares acquired unden§0.1101180.11020r180.1104 estimatedn good faith by the board of directors of the resident

if th ident d . g h domesticcorporation and communicated in writing to gerson
Ishgreeerﬁrll a?wgte omestic corporation is a party to thegenesr \yitnin 10 days after receipt of a 3rd or subsequent resolatidn

) ) ) ~ noticefrom the person. In such event, notwithstangiaga), the
(f) Shares acquired from the resident domestic corporatiorijirectorsmay fix a date for the meeting within 10 days after
(g) Sharescquired under an agreement entered into at a timezeiptof payment irfull of such estimated expenses rather than
when the resident domestic corporation was neither a residevithin 10 days after receipt of the resolution and notice.
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(6) Any sale or other disposition of shares by a person holditayvs are applicable to such owner owners. This subdivision
both shares having full voting power and shares having votinigesnot afect liability under any taxation laws.

powerlimited under su(2) shall be deemed to reduce the number (b) The business entity continues to halldiabilities of the
of shares having limited voting power until such shares as@sinesentity that was converted.

exhausted. (c) The business entity continues to be vested with title to all
(7) A corporation that is not a resident domestic corporatigiopertyowned by the business entity that was convesigttbut
may elect, by express provision in its articles of incorporation, teversion or impairment, provided that, if the converting business
be subject to this section as ifiitere a resident domestic corporaentity has an interest ireal estate in Wconsin on the date of the
tion unless its articles of incorporation contaipravisionstating conversiontheconverting business entity shall transfer that inter
thatthe corporation i close corporation under 480.1801to  estto the business entity surviving the conversion and shall exe
180.1837 cuteany real estate transfer return required undér 22 The
History: 1989 a. 3031995 a. 3361997 a. 272001 a. 44 busines®ntity surviving the conversion shall promptly recthrel
] . . instrumentof conveyance under59.43in the ofice of the regis
180.1161 Conversion. (1) (a) A domestic corporation may ter of deeds for each county in which the real estate is located.
convertto another form of business eniityt satisfies the requife  (q) The articles of incorporation, articles oanization cer
mentsunder this section andtifie conversion is permitted undefsicate of limited partnership, or other similar governing docu

theapplicable law of the jurisdiction that governs thgamization ment whichever is applicable, of tHeusiness entity are as pro
of the business entity into which the domestic corporation is CQfigedin the plan of conversion.

verting.

(b) In addition to satisfying any applicable legal requirements
of the jurisdiction that governs theganization of the business bu
entity into which the domestic corporation is converting 8@ 001 filing a certificate of conversion that includas of the
relateto the submission arapproval of a plan of conversion, thefollowing'
domesticcorporation shall comply with the procedures that-gov (@) Tk;e plan of conversion
erna plan of meger under s180.1103for the submission and :
approsabf a p|aerJ, of conversion. (b) A statement that the plan of conversion was approved in

(2) () A business entity other than a domestic Corporati(ﬂ:;cordan_cavi_th the applicable law of the jurisdiction that governs
may convert to a domestic corporation if it satisfies the reguir eorganization of the business entity
mentsunder this section andtifie conversion is permitted under () The registered agent and registerdt@frecord agent and

the applicable law of théurisdiction that governs the businesg€cordoffice, or other similar agent andfiee of the business
entity. entity before and after conversion.

(b) A business entity converting into a domestic corporation (6) Any civil, criminal, administrative, or investigatopro-
shallcomply with the procedures that govéine submission and ceedingthat is pending by or againsbasiness entity that is con

approvalof a plan of conversion of tharisdiction that governs vertedmay be continued _by or against the business entity after the
the business entity effectivedate of conversion.

. . History: 2001 a. 44
(3) A plan of conversion shall set forth all of the following:  Next Economy Legislation: Allowing Complex Business Rgorizations,.

(@) The name, form of business entityd the identity ofne  Boucher.Sosnowski, & Nichols. V. Law Aug. 2002.
jurisdiction governing the business entity that is to be converted.

(e) All other provisions of the plan of conversion apply

(5) After a plan of conversion is submittadd approved, the
sines®entity that is to be converted shall deliver to the depart

(b) The name, form of business entiynd the identity of the SUBCHAPTERXII
jurisdiction that will govern the business entity atenversion.
(c) The terms and conditions of the conversion. SALE OF ASSETS

(d) The manner and basis of converting the shares or other
ownershipinterests of the business entity that is to be convert#80.1201 Sale of assets in regular course of business;
into the shares or other ownership interests of the new formmértgage of assets. (1) A corporation mayon the terms and
businessntity. conditionsand forthe consideration determined by the board of
(e) The efective date and time of the conversion, if toaver  directors,do any of the following:
sionis to be dkctive other than at the closébusiness on the date (&) Sell, lease, exchange or otherwise dispose of alljlustan
of filing the certificate of conversion, as provided under #ally all, of its property in theisualand regular course of business.
180.0123 (b) Sell, lease, exchange or otherwise dispose of lesstittan
(f) A copy of the articles of incorporation, articles ajamiza- stantially all o_f its property whether or not in the usual and regular
tion, certificate of limited partnership, or other similar governingourseof business.

documentof the business entity after conversion. (c) Mortgage, pledge, dedicate to the repayment of indebted
(g) Other provisions re|ating to the ConversiondQErmined neSS,Whether with or without recourse, or otherwise encumber

by the business entity anyor all of its property whether or not in the usual and regular
(4) When a conversion isfiective, all of the following shall COUrseof business. _ _ _

oceur: (2) Unlessrequired by the articles of incorporation, approval
(a) 1. Except with respect to taxation laws of each jurisdictic9¥ the shareholders of a transaction described in(3)s not

required.

thatare applicable upothe conversion of the business entitye History: 1989 a. 3031991 a. 16

busines®ntity that was converted is fanger subject to the appli

CablelaW Of thejurisdiction that gOVerned theanization Of the 180.1202 Sale of assets Other than in regular course Of

prior form of business entity and ssibject to the applicable law pysiness. (1) Except agprovided in sub(5), a corporation may

of the jurisdiction that governs the new form of business entitgel|, lease, exchange or otherwise dispose of all, or substantially
2. If the conversion is frorar to a business entity under theall, of its propertywith or without goodwill, otherwise than in the

laws applicable to which one or more of the owners thereof issualand regular course of business, on the terms and conditions

liable for the debts and obligations of such business estitsh andfor the consideration determined by the corporasidi@ard

owneror owners shaltontinue to be or become so liable for debtsf directors, upon adoption of a resolution by the board of-direc

andobligations of such business enttyt only for such debts andtorsapproving the proposed transaction and appioyés share

obligationsaccrued during the period or periods in which sudholdersof the proposed transaction.
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(2) Thecorporation shalhotify each shareholdewvhether or The phrase “rate that is fair and equitable under all of the circumstances” in sub.
; ) . (5) directs the circuit court to consider the circumstarafebe particular case in

not entitled t_O vote, of the proposed she_lreholders m_eenng determiningthe the interest rate to be paid. It was appropriate under this standard to
accordancevith s.180.0705 except the notice shall be given naook at the borrowing power of a parent corporation to determine if the ratetthiel
fewerthan 20 days before the meeting date. The notice shall digpwould obtain would be the rate the parent could obtain. HMO-W Incorporated
statethat the purpose, or one of the purposes, of the meeting iéﬁg&;ea"h Care System, 2003 W1 App 1266 Ws. 2d 69667 N.W2d 733
considerthe sale, leasexchange or other disposition of all, or
substantiallyall, of the property ofhe corporation and contain 0r180.1302 Right to dissent. (1) Except as provided in sub.
be accompanied by a description of the transaction. (4) and 5.180.1008 (3)a shareholder or beneficishareholder

(3) Unlessthis chapterthe articles of incorporation or bylawsmay dissent from, and obtain payment of the fair value of his or
adoptedunder authority granted in the articles of incorporatioher shares irthe event of, any of the following corporate actions:
require a greater vote or a vote by voting groups, the proposeda) Consummation of a plan of ngerto which the issuer cor
transactioris authorized if approved by a majority of all the votegorationis a party if any of the following applies:
entitledto be cast on the transaction. 1. Shareholder approval is required for the geerby s.

(4) After a sale, lease, exchange or other disposition of praf80.1103or by the articles of incorporation.

erty iS authorizedthe transaction may be abandoned, SubjeCt to 2. The issuer Corporation isa Subsidiary that |Ww|th

any contractual rights, without further shareholder action. its parent under €80.1104
(5) A transaction that constitutes a distribution is govebyed () Consummation of a plan of shavechange if the issuer eor
s.180.0640and not by this section. poration’s shares will be acquired, and the shareholdether
History: 1989 a. 3031991 a. 161997 a. 254 shareholdeholding shares on behalf tife beneficial shareholder

In determining whether “substantially all” corporate assets are transferred witl ;
themeaning of s. 180.71 [now s. 180.1202] more than dollar values must be conls d(:"mltled to vote 9” the plan. .
ered. The determinitive factor is whether the sellanges the nature of corporate  (C) Consummation of a sale or exchange of akulrstantially

activity. Sterman vHombeck 156 Ws. 2d 556457 N.W2d 874(Ct. App. 1990).  gJ|, of the property of the issuer corporation other than in the usual
andregularcourse of business, including a sale in dissolution, but
notincluding any of the following:

1. A sale pursuant to court order

2. A salefor cash pursuant to a plan by which all or substan
tially all of the net proceeds of the sale will be distributed to the

o shareholdersvithin one year after the date of sale.
180.1301 Definitions. In $s.180.1301t0 180.1331 (cm) Consummation of a plan of conversion.

_ (1) “Beneficial shareholder” means a person who is a benefi (d) Except as provideih sub.(2), any other corporate action
cial owner of shares held by a nominee as the shareholder  akenpursuant to a shareholder vote to the extent that the articles
(1m) “Businesscombination” has the meaning givensn of incorporation, bylaws or a resolution of the boardioéctors
180.1130(3). providesthat the voting or nonvoting shareholder or beneficial
(2) “Corporation” means the issuer corporationibthe cor  shareholdemay dissent and obtain payment for trisier shares.
porateaction giving rise to dissenters’ rights undet&0.1302is (2) Exceptas provided in sul§4) and s180.1008 (3)the arti
amewger or share exchange that has beflattuated, the surviv  clesof incorporation may allow a shareholder or beneficial share
ing domestic corporation or foreign corporation of thegeeor holderto dissent from an amendment of the articles of incofpora
the acquiring domestic corporation or foreign corporation of th@n and obtain payment of tHair value of his or her shares if the
shareexchange. amendmentnaterially and adverselyfatts rights in respect of a
(3) “Dissenter’means shareholder or beneficial shareholdeflissenter'sshares because it does any of the following:
whois entitled to dissent from corporate action undége.1302 (a) Alters or abolishes a preferential right of the shares.
andwho exercises that right when and in the manner required by(b) Creates, alters or abolishes a righteispect of redemption,

SUBCHAPTERKXIII

DISSENTERS’ RIGHTS

$s5.180.1320t0 180.1328 including a provision respecting a sinking fund for théemption
(4) “Fair value”, withrespect to a dissentershares other than or repurchase, of the shares.
in a business combination, means the value of the sinamesdi (c) Alters or abolishes preemptive right of the holder of

ately before the déctuation of thecorporate action to which the sharego acquire shares or other securities.

dissenterobjects, excluding any appreciation or depreciation in (d) Excludes or limits the right of the shares to vote on any mat
anticipationof the corporate action unless exclusion would gy or to cumulate votes, other than a limitation by dilution through
inequitable. “Fair value”, with respect to a dissenteshares in jssuancef shares or other securities with similar voting rights.

a business combination, means market valuedeied in s. (4) Reduces the number of shasesed by the shareholder or
180.1130(9) (a) 1.to 4. ) ) beneficialshareholder to a fraction of a share if the fractional share
(5) “Interest” means interest from thefeftuation date ohe  socreated is to be acquired for cash undé88.0604

corporateaction until the date of paymeat, the average rate eur  (3) Notwithstandingsub.(1) (a)to(c), if the issuer corporation

rently paid by the corporation on its principal bank loansifor s 4 statutory close corporation undsr180.1801to 180.1837 a

none,at a rate that is famnd equitable under all of the circum gharenolder of the statutory close corporation may dissent from a

stances. corporateaction and obtain payment of the fair value of his or her
(6) “Issuercorporation” means a domestic corporation that ihares,to the extent permitted undsub. (1) (d) or (2) or s.

the issuer of the shares held by a disseh&fore the corporate 180.1803180.1813 (1) (dpr (2) (b), 180.1815 (3)pr 180.1829

action. (1) (c).

History: 1989 a. 3031991 a. 16 i i i i i
“Date of payment” in sub. (S)efers to the actual payment date by a corporation (4) Exceptln a business combination or unless the articles of

following a special proceeding, even if the paynwuurs after a “verdict, decision incorporationprovide otherwise, subgl) and(2) do not apply to

or report,” within the meaning of s. 814.04 (4), or after ‘judgment,” within the meaithe holders of shares of any class or seri¢isdfshares of the class

ing of s. 815,05 (8). Thus the definiion of interest contained In sub. (5) applies o §ieseries are registered on a national securities exchange or quoted
Ime period Tollowing a courtecision on fair value until final payment Is made. . e o

HMO-W Incorporated vSSM Health Care Syste003 Wi App 137266 Ws, 24 ON the National Associatianf Securities Dealers, Inc., automated

69, 667 N.W2d 733 02-0042 guotationssystem on the record ddieed to determine the share
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holders entitled to notice of a shareholders meeting at whic#80.1322 Dissenters’ notice. (1) If proposedcorporate
shareholdersre to vote on the proposed corporate action.  actioncreating dissenters’ rights undefl80.1302is authorized

(5) Exceptas provided in £80.1833ashareholder or benefi ata shareholdersheeting, the corporation shall deliver a written
cial shareholder entitled to dissent and obtain payment for hisdigsentershotice toall shareholders and beneficial shareholders
hershares under s$80.1301to 180.1331maynot challenge the Who satisfied s180.1321

corporateaction creating his or her entitlement unlessattigon (2) Thedissenters’ notice shall be sent no later than 10 days

is unlawful or fraudulent with respect to the sharehgldenefi  afterthe corporate action is authorized at a shareholders’ meeting

cial shareholder or issuer corporation. or without a vote of shareholders, whicheveajgplicable. The
History: 1989 a. 3031991 a. 162001 a. 44 dissentershotice shall comply with 480.0141and shalinclude

Minority discounts are inappropriate under dissenters’ rights statutes and will ppthave attached all of the foIIowing:
be applied in determiningfair value” under sub. (1). Each dissenting shareholder e . .
shouldbe assigned the proportionate interest of his or her shares in the going interes{@) A statement indicating where the shareholder or beneficial

in the entirecompany HMO-W Incorporated.\SSM Health Care System, 2000 WI shareholdemust sendhe payment demand and where and when

46,234 Ws. 2d 707611 N.W.2d 250 i i d
TheRole of Discounts in Determining “FaiaMe” Under Visconsins Dissenters’ certificatesfor certificated shares must be deposned.

RightsStatutes: The Case for Discounts. Emd995 WLR 155. (b) For holders of uncertificated shares eaplanation of the
extentto which transfer of the sharesll be restricted after the
180.1303 Dissent by shareholders and beneficial paymentdemand is received.

shareholders. (1) A shareholder may assert dissenters’ rights (c) A form for demanding payment that includes the date of the
asto fewer than all of the shares registered in his or her name ofii§t announcement to news media or to shareholders of the terms
if the shareholder dissents with respect to all shares beneficialihe proposed corporate action and teguires the shareholder
ownedby any one person and notifies the corporation in writingr beneficial shareholder asserting dissenters’ rightsettify

of the name and address of epeinson on whose behalf he or shuhetherhe or she acquired beneficial ownership of the shares
assertglissenters’ rights. The rights of a shareholder who undgsforethat date.

this subsection asserts dissenters’ rights as to fewer than all of th d) A date by which the corporation must receive the payment

sharegegistered in his or her name are determined as if the shajg$,andwhich may not be fewer than 30 days mwre than 60

as to which he or she dissents and his or her other shares weref&tkafter the date on which the dissenters’ notice is delivered.
isteredin the names of dérent shareholders.

- . . e) A copy of ss180.1301t0 180.1331
(2) A beneficial shareholder magsert dissenters’ rights as to H(istlry: 198%ya_ 303

sharedheld on his or her behathly if the beneficial shareholder

doesall of the following: 180.1323 Duty to demand payment. (1) A shareholder or
(a) Submits to the corporation the sharehotdaritten cor  beneficialshareholdewho is sent a dissenters’ notice described

sentto the dissent not later than the time that the beneficial-shares.180.1322 or a beneficial shareholder whaslwares are held

holderasserts dissenters’ rights. by a nomineewho is sent a dissenters’ notice described in s.
(b) Submits the consent under fa) with respect to all shares 180.1322 mustdemand payment in writing and certify whether

of which he or she is the beneficial shareholder he or she acquired beneficial ownership ofghares before the
History: 1989 a. 303 datespecified in the dissenters’ notiaader s180.1322 (2) (c)

A shareholder obeneficial shareholder with certificated shares
180.1320 Notice of dissenters’ rights. (1) If proposed mustalso deposit his or her certificatesaéncordance with the
corporateaction creating dissenters’ rights undet80.1302is termsof the notice.
submittedto a vote at a shareholders’ meeting, the meeting notice(2) A shareholdeor beneficial shareholder with certificated
shall state that shareholders and beneficial shareholders argifiresvho demands payment and deposits his or her share- certifi
may be entitled to assert dissenters’ rights undet8.1301t0  catesunder sub(1) retains all other rights of a shareholder or
180.1331and shall be accompanied by a copy of those sectiopeneficialshareholder until these rights are cancelemauified

(2) If corporate action creating dissenters’ rights urgler by the efectuation of the corporate action.

180.1302s authorized without wote of shareholders, the corpo  (3) A shareholdeor beneficial shareholder with certificated
ration shall notifyin writing and inaccordanceavith 5.180.0141  or uncertificated shares who does not demand payment by the date
all shareholders entitled to assert dissenters’ rights that the acetin the dissenters’ notice, or a shareholder or beneficialshare
wasauthorized and send them the dissentestice described in holder with certificated sharewho does not deposit his or her
s.180.1322 sharecertificates where required and by the date set in the dissent

History: 1989 a. 303 . A ers’ notice, is not entitled to payment for his or her shares under
When the plaintffwas not a shareholder at the time of the complained of acts 180.1301t0 180.1331

hadno right to vote in dissent to a plan of liquidation and dissolution, and it could -
bea dissenter entitled to notice of dissenters’ rightspasone who can vote in dis ~ History: 1989 a. 303
sent is entitled to such notice under this section. BorGenstead Advancedth-

niques,Inc. 2003 WI App 135266 Ws. 2d 253667 N.W2d 709 01-2624 180.1324 Restrictions on uncertificated shares.

. . 1) Thei i ict th fer of ifi
180.1321 Notice of intent to demand payment. (1) If (1) Theissuer corporation may restrict the transfer of uncertifi

; - . . catedshares from the date that tthemand for payment for those
proposedcorporate action creating dissentergihts under s. pay

) : ; hareds recei ntil th rpor jon i r th
180.1302is submitted to a vote at a shareholders’ meetlng,féa;r?gﬁ)n?;glgsez ltjlmtje? ;go?gsaztg action ifeefuated or the

shareholdeior beneficial shareholder who wishes to asser dis

senterstights shall do all of the following: (2) Theshareholder or beneficial shareholder who asdirts

) senters'rights as to uncertificated shares retains all of the rights

. : h h ©f a shareholder obeneficial shareholdemther than those
written notice that complies with $80.0141of the sharehold&  oyrictedunder sub(1), until these rights are canceled or modi
or beneficial sharehold&rintent to demand payment fus or her £ g by the efectuation of the corporate action
sharesf the proposed action isfettuated. History: 1989 a. 303 ’

(b) Not vote his or her shares in favor of the proposed action.

(2) A shareholdeor beneficial shareholder who fails to-sat180.1325 Payment. (1) Exceptas provided in s180.1327
isfy sub.(1) is not entitled to payment ftiis or her shares underassoon as the corporate actisrefectuated or upon receipt of a
ss.180.1301t0 180.1331 paymentdemandwhichever is laterthe corporation shall pay

History: 1989 a. 303 eachshareholder or beneficighareholder who has complied with
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s.180.1323he amount that the corporation estimates to be the fe@rporationmade or dered paymenfor his or her shares. The
valueof his or her shares, plus accrued interest. noticeshall comply with s180.0141

i ing: History: 1989 a. 303
(2) The payment shalbe accompamed by all of the followmg. When payment is made lapeck, the payment date under sub. (2) is the date the

(&) The corporatiors latest available financial statementspayeereceives the check. Kohler CoSogen International Fund, Inc. 2000 WI App
auditedand including footnote disclosure if available, mafud- 60,233 Ws. 2d 592608 N.w2d 746
ing not less than a balance shagf the end of a fiscal year end .
ing not more than 16 months before the date of payment, 0.1330 Court action. (1) If a demand for payment under
incomestatement for that ygaa statement of changes in share”; 80.1328remains unsetiled, the corporation shall bring a spe

A ; P cial proceedingwithin 60 days after receiving the payment
ledst;st:rg:'zsfoirftggiyear and the latestailable interim finan demandunder s180.1328and petition the court to determities

) ) . fair value of the shares and accrued interest. If the corporation
(b) A statement of the corporatisréstimate of the fair value goesnot bring the special proceeding within the 60-day period,
of the shares. it shall pay each dissentahose demand remains unsettled the
(c) An explanation of how the interest was calculated. amountdemanded.
(d) A statement of the dissenterightto demand payment (2) The corporation shall bring the special proceeding in the
unders.180.1328if the dissenter is dissatisfied with the paymentircuit court for the county where its principafioé or, if none in
(e) A copy of ss180.1301t0 180.1331 this state, its registeredfife is located. If the corporation is a-for
History: 1989 a. 303 eign corporation without a registeredfiog in this state, it shall
bring the special proceeding in the county in this state in which
180.1326 Failure to take action. (1) If an issuer corpora was located the registeredfime of the issuer corporation that
tion does not déctuate the corporate action witt8f days after mergedwith or whose shares weaequired by the foreign corpo
the date set under $80.1322for demanding payment, the issueration.
corporationshall return the deposited certificates and release the(3) The corporationshall make all dissenters, whether or not
transferrestrictions imposed on uncertificated shares. residentf thisstate, whose demands remain unsettled parties to
(2) If after returning deposited certificates and releasing-traitbe special proceeding. Each party to the special proceeding shalll
fer restrictions, the issuer corporatiorfeetuates the corporate be served with a copy of the petition as provided i80s.14
action,the corporatiorshall deliver a new dissenters’ notice under (4) Thejurisdiction ofthe court in which the special proceed
s.180.1322and repeat the payment demand procedure. ing is brought under sulf2) is plenary and exclusive. The court
History: 1989 a. 303 may appoint one or more persons as appraisers to receive evidence
) ] and recommend decision on the question of fair value. An
180.1327 After-acquired shares. (1) A corporation may appraisehasthe power described in the order appointing him or
electto withhold payment required by $80.1325from a dis  heror in any amendment to the orddihe dissenters are entitled
senterunless the dissenter was the beneficial owner adlihees to the same discovery righasparties in other civil proceedings.

before the datespecified in the dissenters’ notice under s. (5y Eachdissenter made a party to the special proceeding is
180.1322(2) (c) as the date of the first announcement to nevé?n(itl)edto judgment for any of tF;le f)éllowing: P P 9

mediaor to shareholdersf the terms of the proposed corporate (a) The amount, if anyby which thecourt finds the fair value

action. . ) of his or her shares, plus interest, exceeds the amount paid by the
(2) To the extent that theorporation elects to withhold pay corporation.

mentunder sub(1) after efectuating the corporate action, it shall * ) the fair value, plus accrued interest, of his or her shares
eﬁt'ﬂ]atethﬁ fair valueof thehsg_ares, plushaccrued interest, a”{f: uiredon or after the date specified in the dissesteotice
fs allpay this amount fo each dissenter who agrees fo accept rﬂ%ers. 180.1322 (2) (g)for which the corporation elected to
ull satisfaction of his or her demand. Tdwporation shall send withhold
LS X X h payment under 4.80.1327
with its offer a statement of its estimate of the fair value of theHistory: 1989 a. 303
sharesanexplanation of how the interest was calculated, and &ecausethis section does not provide for feifent procedures, all procedural
statementof the dissentés right to demand payment under smechanismsinder chs. 801 to 847 are available in an action under this section. Koh
180.1328if the dissenter is dissatisfied with théesf :S.rvggd\;faogen International Fund, Inc. 2000 WI App 883 Wis. 2d 592608
History: 1989 a. 303
o L ) 180.1331 Court costs and counsel fees. (1) (a) Not

180.1328 Procedure if dissenter dissatisfied with pay - withstandingss.814.01t0 814.04 thecourt in a special proceed
ment or offer. (1) A dissenter mayin themanner provided in ing brought under €.80.1330shall determine all costs of the pro
sub.(2), notify the corporation of the disseriteestimate of the ceeding,including the reasonable compensation and expenses of
fair value of his or her shares and amount of interest due, afipraisersippointed by the court and shall assess the costs against
demandpaymenbf his or her estimate, less any payment receivégle corporation, except as provided in.fa).
unders. 180.1325 or reject theoffer under s.180.1327and (b) Notwithstanding ss814.01and814.04 the court may
demandpbayment of the fair value of his her shares and interestyssesgosts against all or some of the dissenters, in amounts that
due,if any of the following applies: the court finds to bequitable, to the extent that the court finds the

(@) The dissenter believes that the amount paid usderdissentersacted arbitrarily vexatiously or not in good faith in
180.13250r offered under s180.1327is less tharthe fair value demandingpayment under 4.80.1328
of his or her shares or that the interest due is incorrectly calculated¢2) The parties shall bear their own expenses of the preceed

(b) The corporation fails to make paymemider s180.1325 ing, except that, notwithstanding $14.01to 814.04 the court
within 60 daysafter the date set underl80.1322for demanding mayalso assess the fees and expenses of counsel and experts for
payment. therespective parties, in amounts that the court fiad® equita

(c) The issuer corporation, having failed téeefuate the cer ble, as follows:
porate actiongdoesnot return the deposited certificates or release (a) Against the corporation and in favor of any dissenter if the
the transfer restrictions imposed on uncertificated shares wittgourtfinds that the corporation did not substantially comply with
60 days after the date set undet80.1322for demanding pay ss.180.1320t0 180.1328
ment. (b) Against the corporation or against a disseirtefavor of

(2) A dissenter waives his or her right to demand paymesy other partyif the court finds that the party against whom the
underthis section unless the dissenter notifies the corporafionfeesand expensesre assessed acted arbitrasilyxatiously or not
his or her demand under s(lh) in writing within 30 days after the in good faith with respect to the rights provided by this chapter
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(3) Notwithstandingss.814.01to 814.04 if the court finds 180.1402 within 120 days after thefettive dateof the dissolu
thatthe services of counsel and experts for any dissenter werdiar.
substantiabenefitto other dissenters similarly situated, the court (2) Revocation of dissolution shall be authorized in the same

may award to these counsel and experts reasonable fees to bepaiinerthat the dissolution was authorized, except the board of
out of the amounts awarded the dissenters who were benefitegirectors may revoke the dissolution if any of the following

History: 1989 a. 303 app”es:
(a) The dissolution was authorized by the incorporators under
SUBCHAPTERXIV 5.180.1401 o o _
(b) The authorization of dissolution permits revocatinn
DISSOLUTION actionof the board of directors alone, without sharehotation.

(3) After therevocation of dissolution is authorized, the-cor
porationmay revoke the dissolutidoy delivering to the depart
mentfor filing articles ofrevocation of dissolution, together with
acopy of its articles of dissolution, that include all of the foHow

180.1401 Dissolution before issuance of shares.
(1) Theincorporators or the board of directafsa corporation
thathas not issued shares may authorize the dissolution céithe |
poration. ing _

(2) At any time after dissolution is authorized under tjp. (&) The name of the corporation. _
the corporation may dissolve by delivering to the department for (b) The efective date of the dissolution that is revoked.

filing articles of dissolution that include all of the following: (c) The date that the revocation of dissolution was authorized.
(@) The name of the corporation. (d) A statement that the revocation of dissolution aatho
(b) The date of its incorporation. rizedin the same manner as the dissolution or that the revocation

(c) A statement that none tife corporatiors shares has beenOf dissolution was authorized by the boardiinéctors under sub.
issued. (2) (@)or (b).

; : .1 (4) Onthe efective dateof the articles of revocation of dis
(d) A statement that no debi of the corporation remains unpaslg)lution,therevocation of dissolution shall relate back to and take

(€) A statement that the incorporators or the board of direCtOL$se 45 of the déctive date of the dissolution, and the corpora
shpemfylr)gwhlch, authorized the dissolution in accordance Wity may resume carrying on its business as if dissolution had
this section.

o ) ] neveroccurred.
(3) A corporation is dissolved under this sectionthe efec- History: 1989 a. 3031995 a. 27
tive date of its articles of dissolution.
History: 1989 a. 3031995 a. 27 180.1405 Effect of dissolution. (1) A dissolved corpora

) ) ) tion continues its corporate existence but may not carry on any
180.1402 Dissolution by board of directors and  share-  businessexcept that which is appropriatewind up and liquidate
holders. (1) (a) A corporatiors board of directors may pro its business and fafirs including the following:

posedissolution for submission to the shareholders. (a) Collecting its assets.
(b) The bqard of.directors may qondition its submission of the (b) Disposing of its properties that will not be distributed in
proposalfor dissolution on any basis. kind to its shareholders.

(2) Thecorporation shalhotify each shareholdewhether or ¢) Dischaging or making provision for dischaing its liabili
not entitled to vote, of the proposed shareholders’ meétingties(_) ging 9P "ging

accordancavith s.180.0705 except the notice shall state that the (
purposepr one of the purposes, of the meeting is to consider 3&9;

to act upon dissolving the corporation. (e) Doing every other act necessary to wind up and liquidate
(3) Unlessthis chapterthe articles of incorporation, bylawsitS business and fairs.

adoptedunder authority granted in the articles of incorporation or . . .

actingunder sub(1) (b), the boarcf directors requires a greater. (2) Dissolutionof a corporation does not do any of the folow
voteor a vote by voting groups, the proposatissolve is adopted "9 _ _

if approved by aajority of all the votes entitled to be cast on the (8) Transfer title to the corporatianproperty

d) Distributing its remaining propergymong its shareholders
ordingto their interests.

proposal. Dissolution is authorized upon adoption of five- (b) Prevent transfer of itshares or securities, although the
posal. authorizationto dissolve may provide for closing the corpora
History: 1989 a. 3031991 a. 16 tion’s share transfer records.

180.1403 Articles of dissolution for dissolution under (c) Subject its directors orfufers to standards of conduct-dif

A X S . ferentfrom those prescribed in this chapter
s. 180.1402. (1) At any time afterdissolution is authorized (d) Change any of the following:
unders.180.1402 the corporation may dissolve by delivering to 9 yol WIng: .
the department for filing articles of dissolution that include all of L- Quorum or voting requirements for kisard of directors
the following: or shareholders.
(a) The name of the corporation. 2. Provisions for selection, resignation or removal ofiitsc
torsor officers or both.

(b) The date on which dissolution was authorized. T L . . .
. ; . - 3. Provisionsfor amending its articles of incorporation or
(c) A statement that dissolution was authorized in accordangsqawvs

with s.180.1402

(d) If the corporation is to retain tlexclusive use of its name
for less than 120 days after théeefive date of its articles of dis
solution,as provided in 480.1405 (3)a statement specifying the
shorterperiod.

(e) Prevent commencement of a civil, crimiredministrative
or investigatory proceedinby or against the corporation in its
corporatename.

(f) Abate or suspend a civil, criminal, administrative or investi

(2) A corporation is dissolved under this seciirthe dic- gatory proceeding pending by or against the corporation on the
. | . - . bl effectivedate of dissolution.
tive date of its articles of dissolution. . . .

History: 1989 a. 3031995 a. 27 (9) Terminatethe authority of the registered agent of the corpo
ration.
180.1404 Revocation of dissolution. (1) A corporation (3) Exceptas provided in s180.1421 (4)andunless a dis
may revoke its dissolution authorized under180.14010or solvedcorporation registers its corporate name UW@.0403
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(2), the dissolved corporation retains the exclusive use of its cor (¢) A claimant whose claim is contingent or based oavamt
poratename for 12@ays after the &fctive date of its articles of occurringafter the d&ctive date of the dissolution.

dissolutionor for ashorter period if specified in its articles of-dis  (3) This section does not apply to the liability of a corporation

solutionunder s180.1403 (1) (d) for an additional assessment unde7%.74 for an additional
History: 1989 a. 303 assessmertf real estate transfer fees undera26or for sales
) ) ) anduse taxes determined as owing undét7s59
180.1406 Known claims against dissolved corpora - History: 1989 a. 3031993 a. 205

tion. (1) Except as provided in su@t), a dissolved corporation

may dispose of the known claims against it by following the prag0.1408 Enforcing claims. (1) A claim not barredinder

ceduredescribed in this section. s. 180.14060r 180.1407may be enforced against the dissolved
(2) A dissolved corporation majeliver written notice of the corporationto the extent of its undistributed assets.

dissolutionto known claimants at any time after thieefive date (2) If the dissolved corporatisassets have bedistributed

of the dissolution. The written notice is subject 89.0141 (5) in liquidation, a claim not barred under1§0.14060r 180.1407

andshall include all of the following: may be enforcedgainst a shareholder of the dissolved corpora
(a) A description of the information that mustibeludedin  tion to the extent of the shareholteproportionate share of the

aclaim. claim or the corporate assets distributed to him or her in liquida
(b) The mailing address where a claim may be sent. tion, whichever is lesshut a shareholdé&s total liability for all

claimsunder this section may not exceed the total amowagsefts
. o . - distributed to him or herAs computed for purposes of this subsec
inewriten not s deiveunder 130,014 by which the {1 S CT LA oo St S of e il
P T " . reflectthe preferences, limitations arglative rights of the class

(d) A statement that the claim is barred if not received by e classes of shares owned by the sharehalsigrell as the num
deadline. ber of shares owned, and shall be equal to the amount by which

(3) If a claimant is notified as provided by s(®), the claim  paymentof the claim from the assets of the corporation before dis
ant’sclaim against the dissolved corporation is barred, exceptsadutionwould havereduced the total amount of assets to be dis
provided in sub(4), if any of the following applies: tributedto the shareholder upon dissolution.

(@) The claimant fails to deliver the claim to the dissolved cor History: 1989 a. 303
porationby the deadline specified in the notice.

(b) The dissolved corporation rejett® claim and the claim
antdoes not bring a proceeding to enforce the claim within 90 d
afterwritten notice of the rejection isfe€tive under s180.0141

(5). ; ;
(4) This section does not apply to any of the following: ?redue, any fees or penalties due the department under this chap
) er.

(a) A claim based on a contingent liability or an event occur 2) Th . L .
. > - ! ecorporation does not have on file its annual repiht
ring after the dective date of the dissolution. the(dzapartmen? within one year after it is due.

(b) The liability of a corporation for an additional assessment 3y "o cororation is without a registered agent or registered
unders. 71.74 or for sales and use taxes determined as OWiRgkia in this state for at least one year

unders.77.59 . . L
History: 1989 a. 303 (4) Thecorporation does natotify the department within one

yearthat its registered agent or registerditethas been changed,
180.1407 Claims against dissolved corporation  gener- thatits registered agent has resigned or that its registefied of
ally. (1) A dissolved corporation may publish notiokits dis ~ Nasbeen discontinued.
solutionand request that persons with claims, whether known or(5) The corporations period of duration stated its articles of
unknown, against the corporation or its directorsfiagfrs or Incorporationexpires.
shareholdersn their capacities as such, prestr@m in accord History: 1989 a. 3031991 a. 161995 a. 27
ancewith the notice. The notice shall be published as a class 1 o )
notice,under ch985, in a newspaper of general circulation in thd80.1421  Procedure for and effect of administrative
county where the dissolved corporatisrprincipal ofice or, if ~ dissolution. (1) If the departmentietermines that one or more

nonein this state, its registeredfiok is or was last located. Thegroundsexist under s180.1420for dissolving a corporation, the
noticeshall include all of the following: departmenshall give the corporatiamder s180.014Inotice of

the determination. Notwithstanding 530.0141 (2) (h)(3), and
(4), the notice shall be in writing and addressed to the registered

(c) The deadline, which may not be fewer than 120 détgs

180.1420 Grounds for administrative dissolution. The
artmenmmay bring a proceedingnder s180.1421to adminis
tively dissolve a corporation if any of the following occurs:

(1) The corporation does not pawithin oneyear after they

(a) A description of the information that mustibeludedin

aclaim. . . office of the corporation.

(b) A mailing address whgre thg claim may be sent. . (2) (a) Within 60 days after the notice takeffect under s.

(c) A statement that a claim against the dissolved corporatiggp 0141(5) (a) the corporation shall correct each ground for dis
or its directors, dicers or shareholders is barred unless a preceegytion or demonstrate to the reasonable satisfaction of the
ing to enforce the cI_alm is brought within 2 years after the pub““@epartmenthat each ground determined by the department does
tion date of the notice. not exist.

(2) Exceptas provided in sulf3), if the dissolved corporation  (p) f the corporation fails to satisfy p4a), the department
publishesa newspaper notice in accordance with §llpa claim  gha|| administratively dissolve the corporation. The department
againstthe dissolved corporation or its directordioef's or share shajlenter a notatiom its records to reflect each ground for-dis
holdersis barred unless the claimant brings a proceeding dg|utionand the déctive date of dissolution and shall give the
enforcethe claim within 2 years aft¢he publication date of the corporationunder s.180.0141notice of those factsNotwith-

newspaper notice, if the claimant is any of the following: standings. 180.0141 (2) (h)(3), and(4), the notice shall be in
(&) A claimant who did not receive written notice under swriting and addressed to thegistered dice of the corporation.
180.1406 (2m) (a) If a notice under sulfl) or (2) (b)is returned tahe

(b) A claimant who delivered his or her claim to the dissolvedepartmentas undeliverable, the department shall again give
corporation by the deadline set undet&0.1406if the dissolved noticeto thecorporation under 480.0141 Notwithstanding s.
corporationhas not acted on the claim. 180.0141(2) (b), (3), and(4) and except as provided under.par
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(b), the notice under this paragraph shall ibewriting and (1) By the attorney general, if arof the following is estab
addressedb the principal dfce of the corporation. lished:

(b) If the notice under paa) is returned to the department as (a) That the corporation obtained its articles of incorporation
undeliverableor if the corporatiors principal ofice cannot be through fraud.
determinedfrom the records of the department, tepartment () That the corporation has continued to exceed or abuse the
shallgive the notice by publishing a class 2 notice unde®@5. authorityconferred upon it by law
in the oficial state newspaper (2) By a shareholdeif any of the following is established:

(3) Sectionsl80.1405 (1and(2) and180.14060 180.1408 4y That the directors are deadlocked in the management of the
applyto a corporation that is administratively dissolved. corporateaffairs, the shareholders are unable to break the-dead

(4) The corporatiors right to theexclusive use of its corporate|ock and, because of the deadlock, either irrepaiafley to the
name terminates on thefedtive date of its administrative disselu corporationis threatened or being $efed orthe business and

tion. . i affairs of the corporation can no longer be conducted to the advan
History: 1989 a. 3031995 a. 272001 a. 44 tageof the shareholders genera”y
180.1422 Reinstatement following administrative dis - (b) Thatthe directors or those in control of the corporation

solution. (1) A corporation that is administratively dissolvedh@veacted, are acting evill act in a manner that is illegal, oppres
may apply to the department for reinstatement. The applicatigiye or fraudulent.

shallinclude all of the following: (c) That the shareholders are deadlocked in voting power and
(a) The name of the corporation and thieetive date of its havefailed, for a period that includes at least 2 consecutive annual
administrativedissolution. meetingdates, to elect successors to directors whose terms have

(b) A statement that each ground for dissolution either did rigfPiredor would have expired upon the electend, if necessary

existor has been cured. qualificationof their successors.
(c) A statement that the corporatisnhame satisfies s. (d) That the corporate assets are being misapplied or wasted.
180.0401 (3) By a creditoyif any of the following is established:

(2) (a) The department shalancel the certificate of disselu (&) That the creditos claim has been reduced to judgment, the
tion and issue a certificate of reinstatement deatplies with par  €xecutionon the judgment returned unsatisfied and the corpora
(b) if the department determines all of the following: tion is insolvent.

1. That the applicationontains the information required by ~ (b) That the corporation has admitiedwriting that the credi
sub.(1) and the information is correct. tor’s claim is due and owing and the corporation is insolvent.

2. That allfees and penalties owed by the corporation to the (4) By the corporation, to have its voluntary dissolution-con
departmentinder this chapter have been paid. tinuedunder court supervision.

(b) The certificate of reinstatement shall statedigartmens (5) Under s946.87

determinationunder par(a) and the dective date of reinstate Elssltjos%/d iﬁgsgugba.(zgso(%?ssgbyl)ggészi'vleeconduct” means: 1) burdensome, harsh, and
ment. The department shall file the certificate epmdwde a copy wrongfulconduct;'a lack of probity and fair dealing in thais of the compény to

to the corporation orits representative. the prejudice of some of its members; or 2) a visual departure from the standards of

; : ; fair dealing, and a violation of fair play to which every shareholder who entrusts
(3) Whenthe reinstatement be;comef;aetwe, it Sha”. relat_e moneyto the company is entitled to relyogensen vWater Works, Inc.218 Ws.
backto and take déct as of the ééctive date of the administrative 2d 761, 582 N.w2d 98(Ct. App. 1998).
dissolution,and the corporation may resume carrying on its-busi To bring an individual claim for breach of fiduciary dufye complaint must allege
; o f ; ; actssuficient, if proved, to show an injury personal to the complainant, rather than
nes_sas if the administrative dissolution had never occurred. primarily to the corporation. The plairftitust alssshow that each defendant had
History: 1989 a. 3031991 a. 1731993 a. 2141995 a. 271997 a. 27 afiduciary duty to the plaintifin respect to corporatefairs thatto each defendant
The secretary of state [now dept. of financial institutions] has the power to reinstatmstitutesa breach. Generally a claim of waste of corporate assets must be brought
acorporation only during the two year period under sub. (gnée, Inc. vLa Fol  in a derivative actioand not as a direct action. RegePaige, 2001 WI App 7242
lette, 183 Wis. 2d 409515 N.W2d 339(Ct. App. 1994). Wis. 2d 278626 N.w2d 302

180.1423 Appeal from denial of reinstatement. (1) If 180.1431 Procedure for judicial dissolution. (1) It is

the department denies a corporat®iipplication foreinstate  notnecessary to make shareholders parties to a proceeding to dis
mentunder $180.1422 the department shall serve the corporaolvea corporation unless relief is sought against thefividu-

tion under s180.0504with a written notice that explains each-reaally.

sonfor denial. _ ) _ (2) A courtin a proceeding brougtt dissolve a corporation

(2) Thecorporation may appeal the denial of reinstatement tay issueinjunctions, appoint a receiver pendente lite with all the
the circuit court for the county where the corporatsjorincipal - powers and duties that theurtdirects, take other action required
office or, if nonein this state, its registerediok is located, within to preservehe corporate assets wherever located and carry on the
30 days after service of the notice of denial is perfected. The cpusines®f the corporation until a full hearing can be held.
porationshall appeal by petitioning the court to set aside the disHistory: 1989 a. 303
solutionand attaching to the petition copielsthe departmerg’
certificate of dissolution, the corporaticnapplication foreinr  180.1432 Receivership. (1) A court in a judicialproceed
statemengand the departmesthotice of denial. ing brought to dissolve a corporation may appainé or more

(3) Thecourt may order the department to reinstate the digceiversto wind up and liquidate the business arfdief of the
solvedcorporation or may take other action that the court censfeprporation. The court shall hold a hearing, after notifying all-par
ersappropriate. tiesto the proceeding and any interested persons designated by the

(4) The courts final decisiomay be appealed as in other civiCOUt, before appointing a receiverThe court appointing a
proceedings. receiverhas exclusive jurisdiction over the corporation anafall

History: 1989 a. 3031995 a. 27 its property wherever located.

This section provides an appeal to circuit court only if the application for reinstate (2) The court may appoint as a receiver a natural person, a
mgn\‘/""gfa{;“}g%’ filed g‘g%g?g'fg “’{,‘i’[%sig(’glﬁéé l%‘;gé)‘ggfal‘%%ta" Liquor St§ymesticcorporation or a foreign corporation authorized to trans

o ’ ’ R actbusiness in this state. The court may reqtheereceiver to
180.1430 Grounds for judicial dissolution.  The circuit POstbond, with or without sureties, in an amount thatdbert
courtfor the county where the corporatisiprincipaloffice or; if ~ directs.
nonein this state, its registeredfigk is or was last located may (3) The court shall describe the powers and dutieghef
dissolvea corporation in a proceeding: receiverin its appointing ordemwhich may be amended from time
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totime. Among othepowers, the receiver may do any of the folceedingin any court in this state until it obtains a certificate of
lowing: authority.

(a) Dispose of all or any part of the assets of the corporation(2) Neitherthe successor to a foreign corporation that trans
whereverlocated, at a public or private sale, if authorized by trectedbusiness in this state without a certificate of authaifity

court. certificate of authority was required under:30.1501 nor the
(b) Sue and deferid the receiveés name as receiver of the cor assigneef a cause of action arising out of that business may-main
porationin all courts of this state. tain a proceeding based on that cause of action icauny in this

(4) The court from time to time during the receivership ma§tateunti| the foreign corporation or its successor obtains a eertifi
order compensation and expense disbursements or reimbui@eof authority
mentsmade to the receiver and the receivaounsel from the  (3) A court may stay a proceeding commenced by a foreign
assetf the corporation or proceeds from the sale of the asseterporation,its successor assignee until it determines whether
History: 1989 a. 303 the foreign corporation or its successor requisesertificate of
authority. If it so determines, the court may further staygte

180.1433 Decree of dissolution. (1) If after a hearindhe  ceedinguntil the foreign corporation or iuccessor obtains the
courtdetermines that one or more grounds for judicial dissoluti@@tificate.

describedn s.180.1430exist, it may enter a decree dissolving the ( : : . : iy
A S oh . h h 4) Thefailure ofa foreign corporation to obtain a certificate
%%g’ggﬂ%?iﬂg ggsrct'fgr']g% Ijhe?i\z(r:tgvge?gftizgt:(t)h@IZ?ct)#glgglcr of authoritydoes not impair the validity of its corporate acts or its
to the department for filin Py &ftle to property in this state or prevent it from defending any civil,
P 9- ciriminal, administrative or investigatory proceeding in this state.

2) After entering the decree of dissolution, the court sha : . : : :
dir((ac)tthe winding up?and liguidation of the corporat®husiness (5) (a) A foreign corporation that transacts business in this
andaffairs in accordance with $80.1405and the notification of _stateW|_thout a certificate of a_luthorl,tyf a cgrtlflcate ofuthority
claimantsin accordance with s&80.1406and180.1407 is required under £80.1501 is liable to this state, for eagear

History: 1989 a, 3031991 a. 161995 a. 57 ) or any part ofa year during which it transacted business in this
statewithout a certificate of authoritjn anamount equal to all of
180.1440 Delivery to state treasurer . Assets of alissolved thefollowing:
corporationthat should be transferred to a creditaimantor 1. All fees and other chges that wouldhave been imposed
shareholdeof the corporation and are unclainsdll be reduced by this chapter on the foreign corporation had it duly apiéed
to cash and shall be reported and delivered to the state treasurandseceiveda certificate of authority to transact business in this

providedunder ch177. stateas required by s180.1501and thereafter filed all reports
History: 1989 a. 303 requiredby this chapter
2. Fifty percent of the amount owed under subdr $5,000,
SUBCHAPTERXV whicheveris less.

(b) The foreign corporation shall pay the amount owed under
FOREIGN CORPORAIONS par.(a) to the department, and the department may not issue a cer

tificate of authority to the foreign corporatiamtil the amount
180.1501 Authority to transact business required. owedis paid. The attorney general may enforce a foreign corpora

(1) A foreign corporation may not transact business in this stéien’s obligation to payo the department any amount owed under
until it obtains a certificate of authority from the department. this subsection.

(2) Activities that for purposes of sulil) do not constitute ~ History: 1989 a. 3031995 a. 27
transactingousiness in this state include but are not limited to:

d(a') . '}"a;!“a'”'.”gy dtgfer:dlng or seét_llng any civil, criminal.¢o eion corporation mayapply for a certificate of authority to
administraliveor investigatory proceeding. transactusiness in this state by delivering an application to the

(b) Holding meetings of the board of directors or shareholde{gpartmentor filing. The application shall set forth all of the-fol
or carrying onother activities concerning internal corporatgoying:

affairs.

180.1503 Application for certificate of authority . (1) A

S (&) The name of the foreign corporation drits name is
(c) Maintaining bank accounts. unavailablefor use in this state, @rporate name that satisfies s.
(d) Maintaining ofices or agencies for the transfekchange 180.1506

and registrationof the foreign corporatiog’securities or main (b) The name of the state or country under whose law it is
tainingtrustees or depositaries with respect to those Securitie?ncorporated.

R Se_lli_n_g through i_n(_jependent contractors._ (c) Its date of incorporation and period of duration.
() Soliciting or obtaining orders, whether mail or through (d) The street address of its principdia.

employeeor agents or otherwise, if the orders require acceptance . . N
outh)idc)a/this sta?e before they become contracts.q P (e) The address of its registerefia in this state and the name

(g) Lending money or creating or acquiring indebtednes%f, its registered agent at thafice.

mortgagesand security interests in property " () The name and usual business address ofdafatshcurrent
(h) Securing or collecting debts or enforcing mortgages aga'ectorsand oficers.

securityinterests in property securing the debts. (9) A statement of the aggregate number of shares which it has
(i) Owning, without more, property authorityto issue, itemized by classgsr value of shares, shares

()) Conducting an isolatadansaction that is completed WithinWIthOUt par value, and series, if anyithin a class.

30 days and thas not one in the course of repeated transactior%s(h.) A statement of the aggregate number of its issued shares
of a like nature. itemizedby classes, par value of shares, shares withowighae,

(k) Transacting business in interstate commerce. andseries, if anywithin a class.

History: 1989 a. 3031995 a. 27 (i) The amount of paid—-in capital and the nurdrat value of
shareof capital stockssued without par value. The value of eapi
180.1502 Consequences of transacting business tal stock without par value, for thmirpose of such statement and

without authority . (1) A foreigncorporation transacting busi for the purpose of computing filing fees, shall be taken as the
nessin this state without a certificate of authorifya certificate amountby whichthe entire property of the foreign corporation
of authority is required under 530.1501 may not maintain a pro exceedsts liabilities other than such capitsiock without par
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value,but each share of the capital stock without par value shiadl distinguishable upon the records of the department froof all
be deemed to be of the value of not less than $10. the following names:

()) The proportion of its capital which is represented in this 1. Thecorporate name of a domestic corporation or a foreign
stateby its property to be located or to be acquired in this state aratporationauthorized to transact business in this state.
by its business to be transacted in this state. pfdygortion of cap 2. A corporate name reserved or registered und&0s0402
ital employed in this state shall be computed by taking the estimag®.0403181.04020r 181.0403
of the gross business of the foreign corporation to be transacted ing  The corporate name of a dissolved corporation or-a dis

this state in the following year and adding the same to the valygyednonstock corporation that has retainedekeusive use of
of its property to be located or to equired in the state. The suMs name under €80.1405 (3)pr 181.1405 (3)respectively

so obtained shall be the numerator of a fraction of which the " "6 fititious name of another foreign corporation or-non
denominatoshallconsist of the estimate of its total gross bus'ne§§ockcorporation authorized to transact business in this state.

for said year added to the valoiits entire property The fraction 5 Th f K ST
soobtained shall represent the proportidithe capital within the . The corporate name of a nonstock corporation in€orpo
Jatedin this state.

state. For the purposes of this sectitime estimate of the busines L )
to be transacted and the property to be located or to be acquired®: The name of a limited partnership formed under the laws
in the state shall cover the period when it is estimated the foreRfnOr registered in, this state.

corporationwill commence business in this state to and including 7. The name of a cooperative association incorporated or
Decemben1 of that year The department may demand, as a coauthorizedto transact business in this state.

dition precedent tdssuing a certificate of authorjtguch further 8. The name of a limited liability companyganized under
informationandstatements as the department considers propetlie laws of, or registered in, this state.

orderto determine the accuracy of the application submitted under 9. The name of a limited liabilitpartnership formed under

this section. thelaws of, or registered in, this state.

(2) Theforeign corporation shall deliver with the completed (b) The corporate name of a foreign corporation is not distin
application a certificate of status, or similar document, dulyuishablefrom a name referred to in péa) 1.t09. if the only dif
authenticatedby the secretary of state or othefiawl having cus  ferencebetween it and the other name is the inclusicabsence
tody of corporate records in the state or country under whose Igpa word or words referred to in £30.0401 (1) (a) lor of the
it is incorporated. The certificate shall be dated no earlier thangrds “limited partnership”, “limited liability partnership”,

daysbefore its delivery “cooperative”or “limited liability company” oran abbreviation of
History: 1989 a. 3031993 a. 2141995 a. 27 thesewords.

(3) A foreign corporation magpply to the department for
horizatiorto use in this state a name that is not distinguishable
ntherecords of the department from one or more of the names

180.1504 Amended certificate of authority . (1) A for- u
eign corporation authorized to transact business in this state SEEI
?hbt?'” an amendeo{.certlp]cate of authofrlttr)]/ frfor|1|1 the departmenyliscripedn sub.(2). The department shall authorize use of the
eforeign corporation changes any of the following: - nameapplied for if any of the following occurs:
b (@) Its cgrporatef_name cf;r thehfIC_tItIOUS name under which it has 3y The other foreign corporation or the domestigporation,
eenissued a certificate of authotity . . . limited liability company nonstock corporation, limited partaer
(b) Its date of incorporation or the period of its duration.  ship, limited liability partnership or cooperative associatiom
(c) The state or country of its incorporation. sentsto the use in writing and submits an undertaking in a form
(2) The requirements of $80.1503 (1) (ajo (h) and(2) for ~ Satisfactory to the department to change its name to a name that
obtainingan original certificate of authority apply to obtaining af$ distinguishable upothe records of the department from the
amendectertificate under this section except that a foreign corpgameof the app_llcant. _ B
ration is not required to deliver a certificate status with an (b) The applicant delivers to the department a certified copy
applicationsolely to change a fictitious name. of a final judgment of a court of competent jurisdiction establish
History: 1989 a. 3031991 a. 161993 a. 2141995 a. 272001 a. 44 ing the applicans right to use the name applied for in this state.
= ) B (4) A foreign corporation may use in this state the name,
180.1505 Effect of certificate of authority . (1) A certifi- includingthe fictitious name, that is used in this state by a demes
cateof authority issued to a foreign corporation authorizes the fajc corporation or another foreign corporation authorized to-trans
eign corporation to transact business in this state, subject to Ht#business in this state if tfiereign corporation proposing to use
right of the state taevoke the certificate under €80.1530to  the name has done any of the following:
180.1532 ) ) ) ) N ) (a) Merged with the other domestic corporation or foreign
(2) A foreign corporation with a valid certificate afithority ~ poration.
hasthe same but no greater rights and has the same but no greatg) Been formed by reganization of the other domestic eor
privilegesas, and, except as otherwise provibgdhis chapter porationor foreign corporation.

is subject to the same duties, restrictions, penalties and Iiabilitles(c) Acquired all or substantially all of the assets, including the
now or later imposedn, a domestic corporation of like characterCorporate name, of thetherdomestic corporation or’foreign cor
(3) This chapter does not authorize this state to regulate thgration.

organizatioror internal #fairs of a foreign corporation authorized () | 4 foreign corporatioauthorized to transact business in
to transact business in this state. this state changes its corporate name to one that does not satisfy

History: 1989 a. 303 sub. (2), it may not transact business in this state urider
changedname until it adopts aame satisfying sub(2) and
obtainsan amended certificate of authority undet&0.1504

History: 1989 a. 3031993 a. 12; 1995 a. 2797; 1997 a. 79

180.1506 Corporate name of foreign corporation.
(1) If the corporate name of a foreign corporat®not available
undersub.(2), the foreigncorporation, to obtain or maintain a-cer
tificate of authority to transact business in tiate, may use afic 180.1507 Registered office and registered agent of
titious name to transact business in this state if it delivetbeto foreign Corporation_ Each foreign Corporation authorized to
departmentor filing a copy of the resolution of its board of direc transactbusiness in this state shall continuously maintain in this
tors, certifiedby any of its dicers, adopting the fictitious name. statea registered ite and registered agent. The registerdidef

(2) (a) Except as authorized by syB) or (4), the corporate may; but need not, be the same as any of its places of business. The
name,including a fictitious name, of @reign corporation must registeredagent shall be any of the following:
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(1) A natural person who resides in this staid whose busi (3) A foreign corporation formerly authorized to transact
nessoffice is identical with the registeredfiok. businessn this state may be served in the manner provided in sub.
(2) A domestic corporatiors nonstock corporation, a limited (4) in any civil, criminal, administrative or investigatory proceed
partnershipa registered limited liability partnership, or a limitedng based on a cause ation arising while it was authorized to
liability company incorporated, registered, ogamized in this transacbusiness in this state, if the foreign corporation has done
state, whose businessfife is identical with the registeredffice. ~ any of the following: _ S

(3) A foreign corporation, nonstock corporation, limited part (&) Withdrawn from transacting busineissthis state under s.
nershipregistered limited liability partnership, or limited liability 180-1520 B _
companyauthorized to transact business in this state, whose busi(b) Had its certificate of authority revoked undet&0.1531

nessoffice is identical with the registeredfick. (4) (a) With respect to a foreign corporation described in sub.
History: 1989 a. 3031993 a. 12, 2001 a. 44 (2) or (3), the foreign corporation may be served by registered or
] ] ] certified mail, return receipt requested, addressed to the foreign
180.1508 Change of registered office or registered corporationat its principal dice as showron the records of the

agent of foreign corporation. (1) A foreign corporation departmentexcept as provided in pgb). Service is perfected
authorizedo transact business in thitate may change its regis underthis paragraph at the earliest of the following:

tered office or registered agent, or both, by delivering to the ;3 The date on which the foreign corporation receives the
departmenfor filing a statement othange that, except as pro 4.

videdin sub.(2), includes qll of the follqwmg: 2. The dateshown on the return receipt, if signed on behalf
(8) The name of théoreign corporation and the name of they the foreign corporation.

stateor country under whose .Iaw it ?S incqrporated. 3. Five days after it is depositedtine U.S. mail, if mailed
(b) The street address of its registerditef as changed. postpaidand correctly addressed.

(d) The name of its registered agent, as changed. (b) 1. Except as provided in suli, if the address of thier-

(f) A statement that after the change or changes are made gilga corporations principal ofice cannot beletermined from the
streetaddresses of its registeredic# and the businessfie of recordsof the department, the foreign corporation may be served
its registered agent will be identical. by publishing a class 3 notice, under 885, in the community

(2) If a registeredigent changes the street address of his or épere the foreign corporatios’ principal ofice or registered
business dice, he or she may change the street address of the i@ffjce, as most recently designated in the records of the depart
isteredoffice of any foreign corporation for which hesdre is the ment,is located.
registered agent by notifying the foreign corporation in writing of 2. If a process, noticer demand is served by the department
the change and by signing, either manually or in facsimile, ala a foreign corporation underls80.1531and the address of the
deliveringto the department for filing statement of change thatforeign corporations principal ofice cannot be determined from
complieswith sub.(1) and recites that the foreign corporation hathe records of the department, the foreign corporation bey
beennotified of the change. servedby publishing a class 2 notice, under@85, in the oficial

History: 1989 a. 3031991 a. 2691995 a. 27 statenewspaper
. . ) ) (5) Thissection does not limit or f&kct the right to serve any
180.1509 Resignation of registered agent of foreign  processnotice or demand required or permitted by law to be

corporation. (1) The registered agent of a foreign corporatiogervedupon a foreign corporation in any other manner now or
may resign by signing and delivering to tdepartment for filing hereaftepermitted by law
astatement of resignation that includes all of the following infor History: 1989 a. 3031995 a. 27

mation:
(a) The name of the foreign corporation for which the regid80.1520 Withdrawal of foreign corporation. (1) A for-
teredagent is acting. eign corporation authorized to transact business in this staye

not withdraw from this state until it obtains a certificate of with
drawal from the department.

(2) A foreign corporation authorized to transact business
this state may applfor a certificate of withdrawal by delivering

(b) The name of the registered agent.

(c) The street address of the foreign corporaticntrenteg
isteredoffice and its principal dice.

(d) A statement that the registered agent resigns. anapplication to the department for filing. The application shall
_(e) If applicable, a statement that the registeréideo also  includeall of the following:
discontinued. (a) The name of théoreign corporation and the name of the
(2) After filing the statement, the department shall mail a copyateor country under whose law it is incorporated.
to the foreign corporation at its principafiog. (b) A statement that it is not transacting business in this state
(3) Theresignation is dééctive and, if applicable, the regis andthat itsurrenders its authority to transact business in this state.
teredoffice is discontinued on the earlier of the following: (c) A statement that it revokes the authority of its registered
(a) Sixty days after the department receives the statemeniagentto accept service on its behalf and that it consents to service
resignationfor filing. of process under 480.1510 (3)and(4) in any civil, criminal,
(b) The date on which the appointment of a successor reg@éiministrativeor investigatory proceeding based on a cause of
teredagent is dctive. actionarising while itwas authorized to transact business in this
History: 1989 a. 3031995 a. 27 state.

(d) The mailing address of its principafiog, if differentfrom

180.1510 Service on foreign corporation. (1) Exceptas thatshown on its most recent annual report.
providedin subs(2) and(3), the registered agent of a foreign-cor  (e) A commitment to notify the department in the future of any
porationauthorized to transact business in this state is the foret@angein the mailing address of its principafioé.
corporation'sagent for service of process, notice or demand (1) "The highest proportion of its capital which is or was repre
requiredor permitted by law to be served on the for&igrpora  senein this state by its property located and business transacted
tion. _ _ _ ~inthis state at any time since lést fee payment on its capital rep

(2) A foreign corporation authorized to transact busiriess resentation.The proportion of capital employed in this state shall
this state may be served in the manner provideziib.(4) if the  be computed as provided undet80.1622 (1) (iexcept thatef-
foreigncorporation has no registered agent or its registgyedt erenceshall be to the current year rather than the preceding one.
cannotwith reasonable diligence be served. History: 1989 a. 3031995 a. 27
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180.1530 Grounds for revocation. (1) Except as provided foreign corporation may resume carrying on its busireesi the

in sub.(1m), the department may bring a proceeding under revocationnever occurred.

180.1531to revoke the certificate @futhority of a foreign corpo (2m) (a) If a notice under sulfl) or (2) (b)is returned tahe
rationauthorized to transact business in this state if any of the fgkpartmentas undeliverable, the department shall again give

lowing applies: noticeto thecorporation under 4£80.0141 Notwithstanding s.
(a) The foreign corporatiofails to file its annual report with 180.0141(2) (b), (3), and(4) and except as provided under.par
the department within 4 months after it is due. (b), the notice under this paragraph shall ibewriting and

(b) Theforeign corporation does not payithin 4 months after addressedo the principal dfce of the foreign corporation.
theyare due, any fees or penalties due the department under thi@) If the notice under paa) is returned to the department as

chapter. undeliverableor if the corporatiors principal ofice cannot be
(c) The foreign corporation is without a registered agent er reggterminedfrom the records of the department, tepartment
isteredoffice in this state for at least 6 months. shallgive the notice by publishing a class 2 notice unde®@5.

(d) The foreign corporation does not inform the departmeir‘ﬁthe oficial state_ newspaper . .
unders. 180.15080r 180.1509that its registered agent or regis_  (3) Theauthority of a foreign corporation to transact business
teredoffice has changed, that its registered agent has resigneédhis state, other than as provided i180.1501 (2)ends on the
thatits registered dice hasbeen discontinued, within 6 monthsdateshown on the certificateevoking its certificate of authority

of the change, resignation or discontinuance. (4) If the departmerdr a court revokes a foreign corporatson’
(e) The foreign corporationbtained its certificate of authority Certificate of authority the foreign corporation may be served
throughfraud. unders.180.1510 (3)and(4) or the foreign corporatios’regis

() The department receives a duly authenticated certificz%?éecjagent may be served until the registered agentthority is

from the secretary of state or othefiai&l having custody of cer efminatedjn any civil, criminal,administrative or investigatory

poraterecords in the state or country under whose lavidreign  Proceeding baseha cause of action which arose while the for
corporationis incorporated stating ththas been dissolved or €ign corporation was authorized to transact business in this state.

disappeareds the result of a mger. (5) Revocatiornof a foreign corporatios’certificate of auther

(1m) If the department receives a certificate under @kf) 'tyHg?O?ys_ qgé;i”;o'ggﬁ ;hgsgijggfgltgscl)gglésarg%%g?raeafgent.
anda statement by the foreigrorporation that the certificate is ' ' ' ' ' o
submittedby the foreign corporation to terminate its authority t
transacbusiness in this state, the department shall revoke the %n may appeal the departmentevocation of its certificatef

el;gn corporations certificate of authority under $80.1531 (2) authorityunder s180.1530 (1}o the circuit court for the county
(0). . wherethe foreign corporatiog’principal ofice or, if none in this

(2) A court may revoke under 946.87the certificate of state jts registered dite is located, within 30 days after the notice
authorityof a foreign corporation authorized to trandausiness of revocation takes ffct under s180.0141(5) (a) The foreign
in this state. The court shall notify the department of the actigfrporationshall appeal by petitioning thaurt to set aside the
andthe department shall revoke the foreign corporatioettift  revocationand attaching to the petition copies of its certificate of
cateof authority under s180.1531 (2) (b) authorityand the departmesthotice of revocation.

History: 1989 a. 303359 1993 a. 35214 1995 a. 272001 . 44 (2) Thecourt may order the departmentéinstate the certifi

180.1531 Procedure forand effect of revocation. (1) If cateof authority or may take any other action that the court consid

the department determines that asremore grounds exist underersappropnate. . . ) L
s. 180.1530 (L)for revocation of a certificate of authorithe (3) Thecourts final decisiormay be appealed as in other civil
departmenshall give the foreign corporation undetl80.0141 Proceedings.
noticeof the determination. Notwithstandingl80.0141 (2)b), History: 1989 a. 3031995 a. 272001 a. 44
(3), and(4), the notice shall be in writing and addressed to the reg
isteredoffice of the foreign corporation.

(2) (a) Within 60 days after the notice takefect under s.
180.0141(5) (a) the foreign corporation shalbrrect each ground
for revocation or demonstrate to the reasonable satisfaction of the
departmenthat each ground determined by the department does
not exist. 180.1601 Corporate records. (1) A corporation shall keep

(b) If the foreign corporation fails to satisfy p@), thedepart ~aspermanent records awy the following that has been prepared:
mentmay revoke the foreign corporatiercertificate of authority  (a) Minutes of meetings of its shareholders and board of direc
by enteringa notation in the departmestecords to reflect eachtors.
groundfor revocation and the fettive date of the revocation.  (b) Records of actions taken by the shareholders or board of
The department shall give the foreign corporation under girectorswithout a meeting.
180.0141notice of each ground for revocation and tHeative (c) Records of actions takéty a committee of the board of

dateof the revocation. Notwithstanding180.0141(2) (b), (3), ; ; ;
and(4), the notice shall be in writing and addres&ethe regis ggrea(l:ttigrnslln place of the board of directors amibehalf of the cor

tered ofice of the foreign corporation. . . . .
. . . o (2) A corporation shall maintain appropriate accounting
(c) 1. If a foreigncorporations certificate of authority is (acords.

revokedafter December 31, 1991, the department shall reinstae3 A ti it t shall intai d of it
the certificate of authority if the foreign corporation does all of the,_(3) A corporation or its agent shall maintain a record of its

following within the later of October 4, 1993 or 6 months after tha'ar€holdersin a form that permits preparation of a list of the
effectivedate of the certificate of revécation' namesand addresses of all shareholders, by class or series of

sharesand showing the number and class or series of shares held

80.1532 Appeal from revocation. (1) A foreign corpora

SUBCHAPTERXVI

RECORDS AND REPORS

a. Corrects each ground for revocation. by each shareholder
b. Pays any fees or penalties due the department snder 4y A corporation shall maintain its recordsanitten form or
180.1502(5) (a)or $5,000, whichever is less. in another form capable of conversiimio written form within a

2. A reinstatement under thigragraph shall relate back toreasonabldime.
andtake efect as of the ééctive date of the revocation, and the History: 1989 a. 303
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180.1602 Inspection of records by shareholders. (3) Insteadof allowing a shareholder to inspect and copy its
(1) In this section,“shareholder” includes a beneficial ownerecordof shareholders underk30.1602 (2) (a) 3the corporation
whoseshares are held in a voting trust or by a nominee on timay provide the shareholder withlist of its shareholders that was
beneficialowners behalf. compiledno earlier than the date of the sharehdtddemand.

(1m) Exceptas provided in sul4), a shareholder of a corpo  History: 1989 a. 303
ration may inspect and copy the corporat®bylaws,if any, as
then in efect, during regular business hours at the corporatio
principal office. To inspect bylaws under this subsection, th
shareholdeshall give the corporation written notice thamplies
with s.180.01410f his or her demand at least 5 business da
beforethe dateon which he or she wishes to inspect and copy t

bylaws. ) ) is located for an order to permit inspection and copying of the
(2) (&) Except as provided in pdc) and sub(4), a share recordsdemanded.

holder of a corporation who satisfies p&b) may inspect and 2 If th it orders in tion and ing of the record
copy, during regular business hours at a reasonable location speci’2) q d'? CF?LIII |° ez ?Eec on a ' cc;py 93} f] echo Ids
fied by the corporation, anyf the following records of the corpo ¢ andedi snall aiso order the corporation to pay the snareno
ration: er’'s costs and expensédacluding reasonable attorney fees,-not
' . . withstandings.814.04 (1) incurred to obtain the ordamless the
1. Excerpts from any minutes or recottlat the corporation

. ; corporationproves that it refused inspection in good faigitause
is required to keep as permanent records unde8(s1601 (1)t had a reasonable basis for doubt about the right of the-share

180.1604 Court-ordered inspection. (1) If a corporation
goesnot within a reasonable time allow a shareholder to inspect
andcopy any record described inl80.1602 (1)pr(2), the share
Qlderwho complies with s180.1602(1m)or (2), as applicable,
y apply to the circuit court for the county where the corpora
tion’s principal ofice or, if none in this state, its registeredicé

2. Accounting records of the corporation. holderto inspect the records demanded. The wstlall also spec

3. The record of shareholders, except as provided inify. whether the corporation may imposechage under s.
180.1603(3). 180.1603(2) for copying the records demanded.

(b) To inspect and copy any of the records under(pgrthe (3) If the court orders inspection and copying of the records

shareholder must satisfy all of the following requirements: ~ demandedit may impose reasonable restrictiamsthe use or dis

1. The shareholder has begshareholder of the corporationiribution of the records by the demanding shareholder
for at least 6 months before his or her demand under &ylmat. (4) Notwithstandingsub.(1) and $.180.1602 (2,)th_e circuit
the shareholder holds at least 5% of the outstansliages of the courtfor the county where the corporatismgrincipaloffice or, if
corporation. nonein this state, its registeredicE is located mayn the proper

2. The shareholder giveke corporation written notice thatexerciseof its discretion, order the corporation to permit a share
complieswith s.180.01410f his or her demand at least 5 busined¥older of the corporation tinspect and copy any of the records

daysbefore the date on which he or she wishes to inspect and c@??cribed” s.180.1602 (2) (a) 10 3., irrespective of the period
the records. ot time during which the shareholder has been a shareholder or the

. . . umberof shares thate or she owns, if the shareholder proves in
3. The shareholdés demand is made in good faith and for gproceeding by the shareholder that he or she satisti88.4.602
properpurpose. 2) (b) 3, 4. ands.

4. The shareholder describes with reasonable particutésity ~ isiory: 1989 a. 3031995 a. 400
or her purpose and the records that he or she desires to inspect.

5. Therecords are directly connected with his or her purpost30.1620  Financial ~statements for shareholders.

(c) A person that has delivered the resolutinder s180.1150 (1) Within 120 days after the close edich fiscal yeam corpora
(4) may by giving written notice to theesident domestic corpera tion shall prepare _annual financial statements, Whlch may be con
tion, as definedin s. 180.1150 (1) (c) that complies with s. solldateo_lor com_blnepbtatements of t_he corporation and one or
180.0141 inspect and copy the record of shareholders of the ré§ore of its subsidiaries, as appropriate, that include a balance
dentdomestic corporatiofin person or by agent or attorney at angheetas of the end of the fiscal ygan mcomestatem'ent for that
reasonabléime for the purpose of communicating with the shar&€ar.anda statement of changes in shareholders’ equity for the
holdersin connection with thespecial shareholders’ meetingy®ar unless that information appears elsewtieréne financial
inders 15615 ) e o gy e g s
itef@ﬂﬁ”gg&“ggﬁgrtgésrastfgféogmgg; b; ?r?ggrsgggﬁérll'rgr annualflnanc_lal statements must also be prepared on tha_t basis.
bylaws. (2) Onwritten request from any shareholdire corporation

shall mail him or her the latest financial statements.

(4) Thissection does notfaict any of the following: History: 1989 a. 303

(@) Theright of a shareholder to inspect records under s.
180.07200r, if the shareholder is in litigation with the corporation180.1622 Annual report for department of financial

to the same extent as any other litigant. institutions. (1) Except as provided in s180.1921 each
(b) The power of a court, independently of this chajtezom domesticcor_poratipn and each forei_gn cc_)rporation authorized to
pel the production of corporate records for examination. transactbusiness in thistate shall file with the department an
History: 1989 a. 3031995 a. 4001997 a. 27 annualreport that includes all of the following information:

Unders. 180.43 (2) (a) [now sub. (2) (b) 3. a cauitiquiry does not end wihen %a) The name of the domestic corporation or foreign corpora
evera shareholder states any proper purpose for an inspection demand. The coprt ] T

requiredto conduct an inquiry intdhe bona fides of a shareholdés demand. HoR and the state or country under whose law it is incorporated.
AdvanceConcrete Form.vAccuform,158 Wis. 2d 334462 N.W2d 271(Ct. App. (b) The address of its registerefias# andthe name of its regis

1990). teredagent at that @ite in this state.

180.1603 Scope of inspection right. (1) A shareholdés (c) The address of its principaffioe. ) o
agentor attorney has the same inspection and copying rights as théd) The name and business address of each director and princi
shareholdewhom he or she represents. pal officer.

(2) Except as provided in s$80.0720 (4and180.1604(2), (e) A brief description of the nature of its business.
the corporation may imposa reasonable chge, covering the (f) The total number of authorized shares, itemized by class
costsof labor and material, for copies afiy documents provided andseries, if anywithin each class. A foreign corporation shall
to the shareholderThe chage may not exceed the estimated costemize the total number of authorized shares by par value of
of production or reproduction of the records. sharesand shares without par value. An investment company that
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hasan indefinite number of authorized shares shall state that it A&89.1701 Definition. In this subchaptefshares of greexist
declaredan indefinite number of authorized shares. ing class” means shares of a class for which shares were autho

(g) The total number of issued and outstanding shares, iteii§ed before January 1, 1991, whether the shares were issued
ized by class anderies, if anywithin each class and, with respecpef_or&‘_)n or after January 1, 1991.
to a foreign corporation, by par value of shares and shares witho(istory: 1989 a. 303

parvalue. . . 180.1703 Application to domestic corporations.
(h) With respect to a foreign corporation, the amoaht gyceptas provided in s4.80.17050180.1708 beginning on Jan

paid-incapital and the number and value of shares of capital St%l?yl, 1991, this chapter applies to all of the following:

issuedwithout par value. The value of capital stock without par (1) Exceptas provided in sulf2), any domesticorporation

value, for the purpose of such statement and for the purpbse i, “canital stock, regardless of when it wagamized and
computingfiling fees shall be taken as the amount by which thg, eiherfor profit or not, but a domestic corporatiorganized
entire property of the foreign corporatiaxceeds its liabilities e rnrovisions other than thogethis chapter and correspend
otherthan such capital stock without par value, but each shar prior general corporation laws is subject to this chapter only

capitalstockwithout par value shall be deemed to be of the valy§ine extent that it is not inconsistent with those provisions.

of n.ot less than $10. . . . (2) Any domesticcorporation with capital stock but noger

(i) With respect to a foreign corporation, the proportion of the,edfor profit that was aranized before July 1, 1953, under the
capitalrepresented in this state by its property located and buginerajcorporation laws or any special statatdaw of this state
nesstransacted in this state during the preceding yBa@ propor  ang that has not elected to be subject td 8h.only to the extent
tion of capital employed in the state shall be computed by takigihtthe provisions of this chapter are not inconsistent witlartie
thegross business of the foreign corporation in the state ard agldsof incorporation oform of oganization of the domestic eor

ing the same to the value of its property located in the state. ation or with any provisions elsewhere in the statutes or under
sumso obtained shall be the numerator of a fraction of which tgfy special law relating to the domestic corporation.
denominatoishall consist of its total gross business of yaiar  History: 1989 a. 303
addedto the value of its entire propertffhe fraction so obtained
shallrepresent the proportion of the capital within the state. Th80.1704 Application to foreign corporations.  Except
departmentaydemand, as a condition precedent to the filing @fsprovided in s180.1708 this chapter applies to all foreign €or
the annual report, such further information and statements as fligationstransacting business this state on or after January 1,
departmentonsiders proper in order to determine the accwhicy1991. The enactment of this chapter does not require a foreign
the report submitted. corporationauthorized to transact business in this state on January
(2) (a) Information in the annual report shall be current as &f 1_9t91_' tlogggbta'agsa new certificate of authority under sukivh.
the date_ on WhICh the annual rep_ort 1S eX_eCUted _On behalf of IsSe?/?c,i.enced bi/. the enactment of this section, the state has an interest in having
domesticcorporation, except thétte information required by sub. its laws applied to corporations, and thefiagfrs and directors, transacting business
(1) (f) and(g) shall be current as of the close of the domestic eorptjthin thestate. Beloit LiquidatingfTist v Grade, 2004 WI 3270 Ws. 2d 356677
ration’s fiscal yearimmediately before the date by which th W.20298 02-2035
annualreport is.req.uired to be delivered to the department. 180.1705 Existing preemptive rights preserved. See
(b) Information in the annual report shall be current as of tfign 180.0630does not apply to shares of a preexisting class.
dateon which the annual report is executed on behalffofeéign  Exceptto the extent limited or denied by this section or by the arti
corporation except that thenformation required by sulpl) () to  cles of incorporation, shareholders shares of a preexisting class
(i) shall be current as of the dafithe close of the foreign corpera havea preemptive right tacquire unissued shares or securities
tion’s fiscal year in the 12 months ending on the September &hvertibleinto unissued shares or carryimgight to subscribe to
immediatelybefore the date by which the annual report is required acquire shares. Unless otherwise provided in the articles of
to be delivered to the department. incorporation all of the following apply to shareholders of shares
(3) (a) A domestic corporation shall deliver its annual repoff a preexisting class:
to the department in each year following the calendar year in (1) No preemptive rights exist tacquire any of the following:
which the domestic corporation was incorporated, during the cal (a) Any shares issued to directorsfadrs or employees pur
endaryear quarter in which the anniversary date of the incorpokuantto approval by the fifmative vote of the holders of a major
tion occurs. ity of the shares entitled to vote thereon or when authorized by and
(b) A foreign corporation authorized to transact business @onsistenwith a plan approved by such a vote of shareholders.
this state shall deliver its annual report to the department during(b) Any shares, convertible securities or rights issued ¢ona
thefirst calendar quarter of each year following the calendar yesdlerationother than cash.
in which the foreign corporation becomes authorized to transact(c) Treasury shares.

businessn this state. o _ (2) Holders of shares of any class that is preferred or limited
(4) If an annual report does not contain théormation asto dividends or assetse not entitled to any preemptive right.
requiredby this section, the department shall promptly notify the 3y 145|dersof shares o€ommon stock are not entitled to any
reportingdomestic corporation or foreign corporation in writingyreemptive right to shares of any class that is preferred or limited
andreturn the report to it for correction. The notice shall complystg dividends or assets or to any obligations, unless convertible
with s.180.0141 If the annual repoi corrected to contain the jhig sharesf common stock or carrying a right to subscribe to or
informationrequired by this section and delivettedthe depart  5cquireshares of common stock.
mentwithin 30 days after theflective date of the notice under s. 4y 1y51dersof common stock without voting power shall have
180.0141(5), the annual _report_ is timely filed. o no preemptive right to sharesafmmon stock with voting power
(5) An annual report is &ctive on the datthat it is filed by (5) The preemptive right is only an opportunity &zquire
thg‘depfargn;;nt.so 1091 & 2691993 a. 351995 a. 27271 sharesor other securities under such terms and conditions as the
Istory: a- 3031991 a. 2691993 a. 351995 a. 27 boardof directors may fix fothe purpose of providing a fair and
reasonabl®pportunity for the exercise of such right.

SUBCHAPTERXVII History: 1989 a. 3031991 a. 16

180.1706 Certain voting requirements preserved.
APPLICATION OF THIS CHAPTER (1) Exceptto the extent that the corporatisrrticles of incorpo
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ration are amended to provide that the voting requirements of s. 7. In the casef a preferred or special class of shares, divide
180.1003 (3), 180.1103 (3) 180.1202 (3) 180.1402 (3)or theshares of the class into series and fix gigrmine the desig
180.1404(2) apply subs(2) and(3) govern the shareholder votenation of the series and the variations in the relative rights and
required on a proposal concerning a subject covered by mreferencesbetween the shares of the series, or authdhiee
180.1003 (3), 180.1103 (3) 180.1202 (3) 180.1402 (3)or boardof directors to fix and determine the designation andethe
180.1404(2) if the corporation was ganizedbefore January 1, ative rights and preferences afithorized but unissued shares of
1973, and has not expressly elected, before Januat}9d1, the series.

majority or greateraffirmative voting requirements under s. g | imitord isti tive rights of gt
180.25(2) (a) 1987 stats., withespect to the subject matter of th%f thé Cfgslor eny any existing preemplive rights o res

prozos;l. i ided b(3) in i fth i ired 9. Cancel or otherwise fakct dividends on the shares of the
(2) Exceptas providedn sub.(3), in lieu of the vote require classwhich have accrued but have not been declared.

by s.180.1003 (3)180.1103 (3) 180.1202 (3)180.1402 (3)pr _ e
180.1404(2), whichever is applicable to the subject matter of a 10- Authorize the payment of a dividend in sharkthe class.

proposal a proposal described in siih) must be approved &i- (b) Whenever an amendment described in(pashall afect
lows: theholders of shares of one or more but not all of the series of any

(a) By the afirmative vote of thenolders of two-thirds of the Preferredor special class of shares of a preexisting classathat
sharesentitled to vote on the proposal, unless (i@rapplies. atthe time outstanding, the holders of the outstanding shares of the

(b) If any class or series of shares is entitled to vote on the prgieSaffected thereby shall for the purposes of this section be
posalas a class, by thefafnative vote of all of the following: consideredh separate class and entitted/ote as a class on such

1. The holders of two-thirdsef the shares of each class oPmendment. - . . .
sharesand of each series entitled to vote as a class. (3) Shareof a preexisting clas;mbject to this subsectlon_may
8te as a class onglan of meger if the plan of mefer contains

2. The holders of two—thirds of the total shares entitled to vof -~ hich. if ; X h
onthe proposal. any provision which, if contained in a proposed amendment to the

. . . articlesof incorporationwould entitle the shares of a preexistin
(3) Wheneverwith respect to aroposal described in sul), P W P g

h il £ ; ire thn fih classto vote as a class.
thearticles of incorporation require thete or concurrence of the History: 1989 a. 3031991 a. 16

holdersof a greater proportion of the shares, or of any class or
seriesof shares, thais required by sul{2), the provisions of the 1g4 1708 Applicability of various provisions. (1) FiL-

articlesof incorporation shall control. ING DUTY; APPEAL. Sections180.0125and180.0126apply to a
(4) If a corporation has a bylain effect on December 31, documentdelivered to thelepartment for filing on or after Janu
1990, that establishes a greater shareholder voting requiremgff1, 1991.
than one required under this chapténat voting requirement
appliesuntil the bylaw is amended or repealed.
History: 1989 a. 3031991 a. 16173

(2) DISTRIBUTIONS TO SHAREHOLDERS. Section 180.0640
appliesto a distribution authorized by the board of directorsmon
afterJanuary 1, 1991.

180.1707 Certain class voting rights preserved. (3) SPECIAL SHAREHOLDERS'MEETING. Section180.0702 (1)
(1) Sectionsl80.1004and180.1103 (4) (a)do not apply to shares () and(2) applies to a demand for a specigeting of sharehold
of a preexisting class if a corporation in existence on Januaryelsthat is delivered to the corporation anafter January 1, 1991.
1991 provides in its articles of incorporation that su@$and(3), (3m) DERIVATIVE PROCEEDINGS. Sections 180.0741 to
in lieu of s5.180.1004and180.1103 govern whether shares of a180.0747 apply to a derivative proceeding, as defined in s.
preexistingclass areentitled to vote as a class on a proposerB0.0740(2), that is commenced on or after January 1, 1991.
amendmento the articles of incorporation or plan of mer. (4) AMENDMENT OR RESTATEMENT. (a) Sections80.1003

(2) (a) The holders of the outstanding shares of a preexisting0.1004and180.1007 (3gapply to an amendment to or restate
classsubject to this subsection may vote as a class upon-a Rffent of the articles of incorporation requiring shareholder

posedamendment to the articles of incorporation, whether or nggprovalabout which notice of a shareholdersteting is deliv
entitled to vote thereon by the articles of incorporation, if thgredon or after January 1, 1991.

amendmentvould do any of the following withespect to that (b) SectionsL80.1006and180.1007 (4)apply to articles of

class: _amgndment)r restatement for any of the following:
1. Increase or decrease the aggregate number of authorize

sharef the class, except a decrease of authorized but unissHedli An a}mendmetnt or restattfetme‘;wt adoptidlgyé{he buiard
sharesof the class. Iréctorsor incorporators on or after January 1, 1 .
2. Effectan exchange, reclassification or cancellation of all 2: An amendment or restatement requirisigareholder

or part of the shares of the class, except a reclassification ef ufiigProvalabout which a notice of a shareholdengeting is deliv

suedshares or treasury shares into shares of a subordinate &i§§0n or after January 1, 1991.

inferior class or a cancellation thereof. (5) MERGERS. Sectionsl80.1101and180.1103to 180.1106

3. Effect or require an exchange or conversion, or creat@@?'y_to a meger, and ss180.1301to 180.1331apply to dissent
right of exchanger conversion, of all or any part of the shares &S’ rights arising from a mger, for which a plan of meer is
anotherclass into the shares of the class. approvedby the board of directors on or after January 1, 1991.

4. Change in a manner prejudicial to the holders of outstand (6) SALE OF AsSEeTs. Section180.1202applies to a sale, lease,
ing shares of the class, the designations, preferences, limitatié¥ghangeor other disposition of property requiring shareholder
or relative rights of the shares of the class or of any other clagipproval,and ss180.1301t0180.1331apply to dissenters’ rights

5. Change the shares of the class into it number of arisingfrom a sale, lease, exchange or other disposition of prop
shareof the same class or into the same or fedifit number of €'ty requiring shareholder approval, that is approved by the board
sharef another class or classes. of directors on or after January 1, 1991.

6. Create a new class or emjaran existing class of shares (7) DissoLuTION. (a) Sectiond80.1401to 180.1404apply to
havingrights or preferences prior or superior to the shares of théissolution authorized as follows:
class,or increase the rights qreferences of any class having 1. By the incorporators or board of directors under
rights or preferences prior or superior to the shares of the clasg30.1401on or after January 1, 1991.
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2. By the shareholders, if the corporation delivers notice of (4) To a personatepresentative on the death of a shareholder
the shareholders’ meeting under180.1402(2) on or after Janu or to a trustee or receiver as the result of a bankrpjtsglvency
ary 1, 1991. dissolutionor similar proceeding broughty or against a share

(b) Sections180.1420 180.1421and180.1423apply to an holder.
administrative dissolution based on grounds arising under s. (5) By meger or share exchange that becomfeti¥e under
180.14200n or after January 1, 1991. $s.180.1101t0 180.11060r a share exchange of existing shares

(bm) Sectiong80.1422and180.1423apply to an administra  for other shares of a di#frent class or series in the corporation.
tive dissolution before, on or after January 1, 1991. (6) By a pledge as collateral for a loan that does not grant the

(c) Sectionsl80.1430to 180.1433apply to a judicial dissotu pledgeeany voting rights possessed by the pledgor
tion based on a cause of action arisingler s180.14300n or (7) After terminationof the corporatiors status as a statutory
afterJanuary 1, 1991. closecorporation.

(8) REVOCATION OF CERTIFICATEOF AUTHORITY. (@) Except as (8) As otherwise providedn the corporatiors articles of
providedin par (b), ss.180.1530 (1)180.1531and180.1532 incorporationor in an agreement among shareholders under s.
apply to an administrative revocation based on grounds arising0.1823
unders.180.1530 (1pn or after January 1, 1991. History: 1989 a. 3031991 a. 162003 a. 321

(b) Sectionsl80.1530 (2)and180.1531 (2) (band(3) to (5)
applyto a judicial revocation under®46.87of which the depart 180.1807 Transfer after corporation’ s first refusal.
ment is notified under $80.1530(2) on or after January 1, 1991.(1) NOTICE OF 3RD PARTY OFFER. A person desiring to transfer
Section180.1531 (2) (chpplies to a revocation based on grounddharesin a transaction without the consent described in s.
arisingbefore, on or after January 1, 1991. 180.1805(intro.) and that is not exempihder s180.1805 (2o

History: 1989 a. 303359, 1991 a. 173269 1995 a. 271997 a. 272003 a. 321  (8) shall obtain a writteand signed &r from a 3rd party to pur
chasethe shares for cash and shall deliver to the statutory close
corporationwritten notice and a copy of the 3rd—partfeaf The

SUBCHAPTERXVIII notice shall comply with s180.0141and shall state the number
andkind of shares, the fafring price,the other material terms of
STATUTORY CLOSE CORPORAIONS the offer and the name aratidress of the 3rd—partyfefor. No

transfermay be made to a 3rd party unless all of the following con

180.1801 Applicability. (1) Sections80.1801to180.1837 diionsaremet: .

applyto a corporation if its articles of incorporation state that the (8) The 3rd party is eligible to become a qualified shareholder

corporationis aclose corporation under $80.1801t0180.1837 ~underany federal or state tax statute that the corporation has
(2) Exceptas provided in sulf3), if an election is made to be electedto be subject to and the 3rd party agrees in writing not to

a statutory close corporation, $80.1801to 180.1837control in takeany action to terminate the election without the approval of

the event of conflict with other sections of this chapter the remaining shareholders. . . . .
(3) If a service corporation ganized undess.180.1901to (b) The transfer to the 3yhrty will not result in the imposition

180.1921elects to be a statutory close corporation186.1901 ©f @ personal holding company tax on the corporation ub@er

to 180.1921control in the event of conflict with s680.1801to  USC 541or any similar state or federal penalty tax.

180.1837 (2) SHAREHOLDER APPROVAL. (@) The notice under sufil)
History: 1989 a. 303 constitutesan ofer to sell the shares to the statutory closgora
Theenlactm_eratt of th% %t]atutori' ?ltise gorm;ation_Etatutefm!ﬂfeempt giéisgng tion and other shareholders on the same terms & dh@arty

commoniau rihts, a4 these Statutes do 1ot provide excliive eredsedor gffer. Within 20 days after the corporation receitlssnotice, the

App. 1998). corporation shalyjive notice of a special meeting of shareholders,

which shall be held within 60 days aftére corporation received

180.1803 Election. A corporation ayanized under this chap noticeof the ofer, for the purpose of determining whether to-pur

ter and having 50 or feweshareholders at the time of election maghaseall, but not less than all, of thefefed shares. The notice

becomea statutory close corporation by amendisgarticles of shall comply with s180.0141

incorporationto include the statement required undéi8§.1801 (b) The ofer must be approved by thdiahative vote of the

Theamendment shall be approved by the holders of at least tsidersof a majority of votes entitled to be castthe meeting,

thirds of the votes of each clamsseries of shares of the corporagycludingvotes in respect of the shares covered by tree. of

tion, voting as separate votingoups, whether or not otherwise (c) With the consent of all of the shareholders entitled to vote

eniitled to voie on amendments. If éamendment is approved,f r approval of the purchase, the corporation may allocate some

a shareholder who did not vote in favor of the amendment
entitled to assert dissentersights under ss.180.1301 to or all of the shares to one or more shareholders or to other persons,

180.1331 exceptas provided in pafd).
His.tory: 1989 a. 303 (d) 1. If all shares are not accepted for purchase by the cerpora
tion, the remaining shares shall béeoéd to shareholders of the
180.1805 Share transfer restrictions. No interest in classor serieseing ofered for sale in proportion to their owner

sharesof a statutory close corporation may be transferred withaghip of shares of that class or series.
the written consent of all shareholders holding voting stock, 2. If all shares are natccepted for purchase by shareholders
unlessthe interest is transferred in any of the following cireumundersubd.1., the remaining shares shak allocated among

stances: shareholdersf the class or series beindertd for sale who are
(1) As provided in s180.1807 willing to purchase the shares in proportion to their ownership of
(2) Tothe corporatiorr to any other holder of the same clasgharesf that class or series after the acquisitions under dubd.

or series of shares. 3. If all shares are natccepted for purchase by shareholders

(3) To members of the shareholteimmediate familyor to undersubdsl. and2.., the rema}ining shares shaII. béeoéd to all
atrust, all of whose beneficiaries are members of the Hsldepthershareholders in proportion their ownership of shares of
immediatefamily. In this subsection, “shareholteimmediate the corporation.
family” means the shareholderspouseparents, lineal descen 4. If all shares are natccepted for purchase by shareholders
dants, including any adopted children and stepchildren, and thelersubd.3., the remaining shares shak allocated among
spouseof any lineal descendants, and brothers and sisters. shareholdersvho are willing to purchase the sharegiaportion
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to their ownership of shares of the corporation before the aequisy the holders of at least two—thirds of the votesath class or
tionsunder subd3. seriesof shares ofhe statutory close corporation, voting as sepa
(3) AccepTAaNCE. If the statutory close corporation accepts thedte voting groups, whether or not thelders are otherwise
shareholder’ffer, it must deliver written notice of acceptance t@ntitledto vote on the plan.
the offering shareholder within 75 days after receipt of the share (b) Notwithstanding ss180.1103 (3)to (5) and180.1104 a
holder’soffer. The notice shall comply with $80.0141 If sent planof meger under which the surviving corporation will become
by mail, the notice is timely if deposited in the mail before mida statutory close corporation must be approved by the holders of
night of the 75th day following the day that thdesffrom the atleast two—thirds of the votes of each class or series of shares of
shareholdewas received by the corporation. the surviving corporation,voting as separate voting groups,
(4) TRANSFEROF SHARESTO OTHER THAN 3RD PARTY. If a con whetheror not the holders are otherwisatitled to vote on the
tractto sell is created under syB), the shareholder shall deliverplan.
duly endorsed certificates for all of the shares sold, or instruct the(c) Notwithstanding s180.1103 (3)and(4), if under a plan of
corporationin writing to transfer the shares if uncertificatedshareexchange the corporation whaseares will be acquired in
within 20 days after receigif the notice of acceptance. Breaclthe share exchange will become a statutory close corporation, the
of any ofthe terms of the contract entitles the nonbreaching padiyareexchange must be approved by the holders of at least two—
to specific performance or any other remedy at davequity for thirds of the votes of each claes series of shares of the corpora
breach of a contract. tion whose shares will be acquired, voting as separati&g
(5) TRANSFEROFSHARESTO3RDPARTY. If the ofer to sell is not groups,whether or nothe holders are otherwise entitled to vote
acceptedinder subg2) and(3), the shareholder may transfer tgon the plan.
the 3rd-party oferor all, but not less than all, of thdeyed shares  (d) If a plan of megeror share exchange is approved, a share
within 120 days after delivery of the notice under b, in  holderwho did not vote iffavor of the plan is entitled to assert-dis
accordancevith the terms of the &dr as described in the noticesenters'rights under ss180.1301to 180.1331
undersub.(1). (2) (a8) Notwithstanding s.180.1202 (3) a sale, lease,
History: 1989 a. 303 exchangeor other dispositiorof all, or substantially all, of the
propertyand assets, with or without the goodwiif,a statutory
closecorporation, if not made in thesual and regular course of
Ty . business, must be approved by the holders of at least two-thirds
‘the votes of each class or seriestadres of the corporation, vot
g as separate voting groups, whether or not the holders are other

180.1809 Notice of statutory close corporation status.

(1) (a) Thefollowing notice shall be noted conspicuously o
eachshare certificate issued by a statutory close corporati
“The rights of shareholders in a statut@tgse corporation may .
differ materially from the rights of shareholders in other cor-pora;ise entitled to vote on the transaction
tions. Copies of the articles of incorporation, the bylaws, if, any b) A shareholder who did not vote. in favor ofiisposition
?:Sc:ris(lgte;rreazcs)lfizs aﬁgrﬁgge%?mogr g:]hderott:jr?ecrurrr;gerr]lttésy, vnxgr;;:hbr;ua derthis subsection is entitled to assert dissenters’ rights under

; ; : .180.1301t0 180.1331
obtainedwithout chage by a shareholder on written request to the>:--0Y--
corporation." History: 1989 a. 303

(b) Within a reasonable time after the issuance or transfer1$0.1815 Termination of statutory close corporation
uncertificatedshares, the corporation shall deliver to share status. (1) A statutory close corporation ceasedéosubject to
holders a writtemotice containing the information required byss.180.1801to 180.1837upon the déctiveness of articles of

par.(a). The notice shall comply with $80.0141 amendmentleleting from its articles of incorporation the state
(c) Written notice given under this subsection satisfies mentthat it is a statutory close corporation. If the corporation has
noticerequirement under 480.0627 (3) electedunder s.180.1821not to have a board of directors, the

(2) A person claiming an interest in shares of a statutory C|@;ré1en_dmenshall also deletthe statement in the articles of incor
corporationthat has given the written notice required by ¢lijp. Porationto that efect and shall specify the numbeames and
is bound by the documents referred to in the notice. A persa@dressesf its directors.
claimingan interest in shares a corporation that has not given (2) An amendment under sufl) must be approved by the
the written notice required by sufd) is bound by any documentsholdersof two-thirds of the votes of each class or series of shares
of which he or she, or any person through whom he or she claigisthe statutory close&orporation, voting as separate voting
hasknowledge or notice. groups,whether or nothe holders are otherwise entitled to vote
History: 1989 a. 303 on amendments.
. (3) If the amendment to terminate the corporas@tatusas
180.1811 Transfer of shares in breach of transfer a statutory close corporation is approved, a shareholder who did

restrictions. (1) An attempted transfesf shares in a statutory ¢ ote in favor of the amendment is entitled to assert dissenters’
closecorporationin violation of a transfer restriction that is bind rights under ss180.1301to 180.1331

ing on the transferee is irfettive. History: 1989 a. 303

(2) An attempted transfeaf shares in a statutory close corpo
rationin violation ofa transfer restriction that is not binding on thd80.1817  Effect of termination of statutory close cor -
transferee gither because the corporation fails to give writteporation status. (1) The termination of statutory close cotpo
noticeunder s180.180%r because a court orders that the restri¢ation status doesot afect the rights of any shareholder or the
tion prohibiting the transfer is unenforceable, gives the corporgorporationunderan agreement or the corporat®mirticles of
tion the option to purchagbe shares from the transferee for théncorporation.except to the extent that the agreement or the arti
sameprice paid and terms agreed to by the transfereexdrcise clesof incorporation are invalid under this chapter
the option, thecorporation shall give the transferee written notice (2) The corporation shall adopt bylaws if it has no bylaws on
thatcomplies with s180.0141and shall make payment within 75terminationof statutory close corporation status.
daysafter the shares are presented for registration in the transferistory: 1989 a. 303
ee'sname.

History: 1989 a. 303 180.1819 Payment for shares. (1) A compromise or for
givenesf a note or other obligation to transfer money or other
180.1813 Merger, share exchange and sale of assets. propertyto a statutorglose corporation in payment for shares is

(1) (a) Notwithstanding s4.80.1103 (3)to (5) and180.1104a valid only if approved by all othe shareholders of the corpora
plan of meger or share exchange that will terminate the statustain, unless the articles of incorporationeofinal judgment in a
the corporation as a statutory close corporatiarst be approved proceedindorought to enforce the obligation provideherwise.
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(2) In the absence of fraud, the judgment of the persoimsposesupon eactperson in whom the directors’ discretion or
responsibldor the issuance of shares as to the vafube consid powersare vested, the liability for acts or omissions impdsed
erationreceived for shares is conclusive. law upon directors, unless the agreement provides otherwise.

History: 1989 a. 303 (4) An election not to have a board of directorsan agree
mentauthorized by this section is nadlid unless the articles of

180.1821 Election not to have a board of directors.  jncqrorationcontain astatement to that fefct adopted under s.
(1) A statutory close corporation may operate without a boardf€0.1821

directorsif the articles of incorporation contain a statement to tha

effect. Al of the following apply while a statement under this-sub__ (%) A shareholder agreement authorized by this section may
sectionis efective: not be amended except by theanimous written consent of the

(a) All corporate powers shall lexercised hyor under auther shareholdersupless otherwise pr_ovideo_l in the agreement,
ity of, and the business andaarfs of the corporation shall be man (6) Any actionpermitted by this section to be taken by share

agedunder thedirection of, the shareholders of the corporatiomc’ldersmay be taken by the subscribers for shares of the statutory

andall powers and duties conferredimposed upon the board o](dlosecorporation if no shares have been issued at the tirtie of

directorsby this chapter shall be exercised or performed by tﬁgreemenauthqrized by this sect_io_n.
shareholders. (7) Thissection does not prohibit amgher agreement among

I%or more shareholders.

(b) Liability that would otherwise be imposed on the directo History: 1989 a. 303

may not be imposed on a shareholdgwirtue of any act or failure
to act unless the shareholder was entitled to vote on the actiongo.1824 Irrevocable proxies. (1) A shareholder in a stat

(c) Arequirement that an instrument filed witg@ernmental utory close corporation may execute a prasyjch is irrevocable
agencycontain a statement thaspecified action has been takerfor the period specified in the proxy when it is held by any of the
by the board of directors is satisfied by a statement thaotipe  following or a nominee of any of the following:
rationis a statutory close corporation without a board of directors (a) A pledgee of shares.

andthat the action was duly approved by the shareholders. (b) A person who has purchased or agreed to purchase or holds
(d) The shareholders may appoint, by resolution, one or meji¢ option to purchase the shares or a person who has sold a portion

shareholderso sign documents as “Designated Directors”.  of the persors shares in the corporation to the maker of the proxy
(e) Except as provided in the articles of incorporation: (c) A creditor of the corporation dahe shareholder who

1. An actionrequiring director approval or both director aneéxtendedr continued credit to the corporationthe shareholder
shareholderapproval is authorized if approveg the sharehold in consideration of the proxy if the prosyates that it was given
ers. in consideration of the extension or continuation of credit and the

2. An action requiring a vote of a majority or greater percerfiameof the person extending or continuing credit.
age of the board ofdirectors is authorized if approved by the (d) A person who has contracted to perfaervices as an
majority or greater percentage of the votes of shareholders entiggdployeeof the corporation, i& proxy is required by the contract
to vote on the action. of employment and if the proxy states that it yagn in consid

(2) (a) An amendment to the articles of incorporation to -opegrationof such contract of employment, the name of the employee
atewithout a board of directors must be approved by the hold@dthe period of employment contracted. for
of all of the shares of the statutory close corporation whether or noie) A person, including an arbitratatesignated by arnder
otherwiseentitled to vote on amendments, ibmo shares have ashareholders’ agreement authorized b1/86.1823
beenissued, by all of the subscribers for shares, if anif none, (2) Regardles®f the period of irrevocability specified in a
by all of the incorporators. proxy executed undesub.(1), the proxy becomes revocable when
(b) An amendment to the articles of incorporation to delete ttiee pledge is redeemed, the option or agreement to purchase is ter
electionmust beapproved by the holders of at least two-thirds afiinatedor the seller no longer owns any shares of the corporation
the votes of each class or series of shares of the corporation, votindies, the debt of the corporation or the shareholder is paid, the
asseparate voting groups, whether or not the holdersthegwise periodof employment provided for in the contractemhployment
entitledto vote on amendments. hasterminated or the shareholders’ agreement has terminated.
History: 1989 a. 303 (3) In addition to sub(1), a proxy given to secure the perfor
manceof a duty or to protect a title, either legal or equitable, may
180.1823 Agreements among shareholders. (1) The e irrevocable until the happening of evemthich, under the

shareholdersf a statutory close corporation mdly unanimous yormsof the proxy agreement, discharthe obligations secured
action,enter into one or more written agreements to regthate |

it.
exerciseof the corporate powers and the management of the bu§|[ - .
nessand afairs of the corporation or theelations among the (4) A proxy may be revoked, regardiessagirovision making

shareholdersf the corporation. Except as otherwise provided ff, Irrevocable, by a purchaser of shares without actual knowledge

: : - f the existence of the provision, unless the existehttee proxy
an agreement authorized by this section, the terms of the-agr L . ' o :
mentare binding on all SUCCESSOrs in interest. %ﬁd its irrevocability appears on the certificate representing the

. : - . shares.
(2) An agreement authorized by this section is valid ancpHiSw,y: 1089 a. 303

enforceableaccording to its terms even if the agreement does any

of the following: 180.1825 Bylaws. A statutory closecorporation need not
(a) Eliminates the board of directors, if s¢d).is satisfied. ~ adoptbylaws if provisions required by law to be contained in cor
(b) Restricts the discretion or powers of the board of directdr@ratebylaws are contained in the articles of incorporation or in

or authorizes director proxies or weighted voting rights. anHa?r?egggt a;létshorized undet80.1823
(c) Hasthe efect of treating the statutory close corporation as s .
a partnership. 180.1827 Annual meeting. (1) Notwithstanding s.

(d) Creates a relationship among the shareholders or betw&80.0701(1), the annual meeting date for a statutory close eorpo
the shareholders and the corporation thatuld otherwise be rationis thefirst business day after May 31, unless the corpora
appropriateonly among partners. tion’s articles of incorporation or bylaws or an agreenziho

(3) If the statutory close corporation has a boamirefctors, rizedunder s180.1823fixes a diferent date.
anagreement authorized by this section that restrictdituze (2) Notwithstandings.180.0701(1), except as otherwise pro
tion or powers of the directors relieves theectors of, and videdin thearticles of incorporation, a statutory close corporation
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neednot holdan annual meeting unless a written request is-deliw their ownership of shares of the corporation before the acquisi
eredto the corporation by a shareholder at least 30 days beforetibas under subd3.

meetingdate determined under suyf). (e) The corporation must deliver written noticeaafofer to
History: 1989 a. 303 purchaseapproved bythe shareholders or written notice that no
. offer to purchase was approved, to the person exercising rights
180.1829 Shareholder sale option at death. (1) OPT-IN  nderthis section, within 75 days after receipt of the notice under
: . IS S€ ; . _ 01Gar. (a) soliciting the ofer to purchase. The notice must comply
tion only if soprovided in the articles of incorporation. A modifi \\ith'<"180 0141 An offer to purchase muse accompanied by
cat_ionof this section _by the corporation is valid if it is stated in th@opieéof tﬁe corporatiors balance sheets a§the end of, and
articlesof incorporation. o , ~ profit and loss statements fifs preceding 2 accounting years and
(b) An amendment to the articlesinEorporation to provide anyavailable interim balance sheet and profit and loss statement.

thatthis sectiorapplies or to delete or modify the provisions of (f) 1.  the extent that the price and other terms for purchasing

this section musbe approved by the holders of at least two-thirdg, eyt 4 transferring shareholder by the corporatioreorain
of the votes of each class or seriesludres of the corporation, vot i\ "< 2 aholders are fixed or are to be determined under- provi

ing as separate voting groups, whether or not the holders are olyet i1, the articles of incorporation or bylaws of the corporation,

wise entitled to vote ommendments. If the corporation has n ; L o
shareholderswhen the amendmeris proposed, it must be Eﬁoki/)i/dvggtiaegu%%rgement, thogeovisions are binding, except as

approvedoy atleast two-thirds of all of the subscribers for share .
it any or, if none, by all of the incorporators. 2. In the event of a default in any payment due, §to(e)

: : lies,and the person exercising rights under this section may
(c) A shareholder who did not vote in favor of an amendmeg PIES, h b A
to delete or modify the provisions of this section is entitled gtltlonfor dissolution of the corporation.

assert dissenters’ rights under $80.1301to 180.1331 if the (9) A person exercising rights under teection must accept

amendmenterminates or substantially alters the existing rights 8f reject an der to purchase in writing within 15 days after the

the shareholder under this section to have his or her shares Ig\jﬁer.

chased. (4) ActionTocompPEL. (@) If anoffer to purchase is rejected,
(2) PURCHASESHARESORDISSOLVE. If the articles of incorpe  OF if no offer to purchase is made, the person exercising rights

ration of a statutory close corporation make this section applicatgderthis section may commence an aciiothe circuit court for

to the corporation in whole or modified form, a deceased shatae county where the corporatianprincipaloffice or, if none in

holder’spersonal representative maybject to the shareholder this state, its registeredfife is located to compel purchase o dis

will, require the corporation to elect one of the following: solution. The statutory close corporation shallrhede a party

(a) To purchase or cause the purchase of, under )end defendantind shall, at its expense, give notice ofdbmmence
(4), all, but not less than all, of the decedaelsh’ares. "~ mentof the action to all of its shareholders and other persons as

(b) Dissolution of the corporation. the court may direct . .
(3) EXERCISEOF COMPULSORYPURCHASE. (a) A Person exer (b) The court shall, under $80.1833 (3)determine the fair

cising rights under this section shall, within 6 months after t \%Iueof theshares of the person exercising rights under this sec
deathof the beneficial owner of shares, deliver a written noticel n and enter an order requiring the corporation to cause the pur

inesattory close corporation The rotce shall comply with 152 ° 1 Shres at il ane n over e ceternes b
180.0141 shall specify the number and class or series of all sha d

beneficially owned by the deceased shareholder and shall st

thatan ofer by the corporation to purchase the shares is being(C) Upon the petition of the corporation, the court may modify
solicitedunder this section. its’ decree to change the terms of payment if it finds that the

q,Eangedinancial or legal ability othe corporation or other pur

b) Within 20 days after receipt of the notice, the corporatio e .
shéll)call a special Xweeting of shpareholders, which shaIFI) be h& serof the shares to complete the purchase justifies a madifica

a
within 60 days after receipt of the notice, for the purpose of-det pn- )
mining whether to der to purchase the shares. A purchagerof (d) A person making a payment to prevent or cure a default by
mustbe approved bthe holders of a majority of the votes entitiedh€ corporation or other purchaseteistitied to recover the excess
to be cast at the meeting, excluding votes in respiettie shares Paymentfrom the defaulting person.

coveredby the notice. (e) If the corporation or other purchadeils to make a pay

(c) With the consent of all of the shareholders entitled to votdentspecified in the court order within 30 days after it is due, the
for approval of the purchasefer, the corporation may allocate courtshall, upon the petition of the person to whompagment
someor all of the shares to one or more shareholders or to otifeiue and in the absence of good cause shown by the corporation,
personsexcept as provided in pdd). enteran order dissolving the corporation.

(d) 1. If all shares are not accepted for purchase by the cerpora(5) COURT COSTSAND OTHER EXPENSES. (a) The court may
tion, the remaining shares shall béeoéd to shareholders of theassessll or a portion of the costs and expenses of an action
classor seriedeing ofered for sale in proportion to their owner mencedunder sub(4) as follows:
ship of shares of that class or series. 1. Against the person exercising rights underghiion if the

2. If all shares are natccepted for purchase by shareholdelfair value of the shares as determined by the court does not-materi
undersubd.1., the remaining shares shak allocated among ally exceed the last fer made by the statutory close corporation
shareholdersf the class or series beindarkd for sale who are beforethe person commenced the action under ¢djpand the
willing to purchase the shares in proportion to their ownershipasfurtfinds that the failure of the person to accept the corporation’
sharef that class or series after the acquisitions under dubdlastoffer was arbitraryvexatious or not otherwise in gotaith.

3. If all shares are natccepted for purchase by shareholders 2. Against the corporation if the fair value of the shares as
undersubdsl. and2., the remaining shares shall béeoéd to all determinedy the court materially exceeds the amount of the last
othershareholders in proportion their ownership of shares of offer made by the corporation before an action e@mmenced
the corporation. undersub.(4) and the court finds that the corporat®last ofer

4. If all shares are natccepted for purchase by Shareho|de[\§asarbitrary vexatious or otherwise not made in good faith.
undersubd.3., the remaining shares shak allocated among (b) Expenses assessable under(pginclude reasonableom
shareholdersvho are willing to purchase the sharepiioportion pensatiorfor, andreasonable expenses of, appraisers appointed
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by the court and the reasonable fees and expenses of counsel for3. Canceling or altering the articles of incorporation or
andexperts employed byny party bylaws of the corporation.

(c) Except as provided in pdg), the legal costs of an action 4. Removing from dfce any director or dicer, or ordering
filed under sub(4) shall be assessed on an equal basis betiveenthat a person be appointed a director ficef.
corporationand the party exercising rights under this section, and 5, Requiring an accounting with respect to any matters in dis
all other fees and expenses shall be borne by the party incurige.

thefees and expenses. _ ) 6. Appointing a receiver to manage the business datsaf
(6) SHAREHOLDERWAIVER. A shareholder mapy signed writ  of the corporation.
ing, waive the rights under this sectiofithe shareholder and the 7, Appointing a provisionadlirector who shall have all of the
shareholder'estate and heirs. _ _ rights, powers and duties of a duly elected director and shalk
(7) OTHERAGREEMENTSAND REMEDIES. This section does not for the term and under the conditions established by the court.
prohibit other agreements for the purchase of shares of the-corpo g Ordering the payment of dividends.
ration, nor does it prevent the enforcement of other remedies. 9. If the court finds that it cannot order appropriate relief,

History: 1989 a. 303 orderingthat the corporation be liquidatesid dissolved unless
. : . eitherthe corporation or one or more of the remaining sharehold
180.1831 Shareholder option to dissolve corporation. ?]rspurchase all of the shares of the petitioning shareholder at their

glr)a-g?\?i?erﬂgllzzr%f’ '2 ngggf;%gf ; fB%taltggg% ac Iosr%ﬁ;) trg (;rr? i air value by a designated date, with thie value and terms of the
9 . Y9 y rRurchaseto be determined under syB).

shareholderor to the holders of any specified number or perce ] ) SR )
age of shares of any class or series, an option to have the eorporal0. Ordering dissolution if the court finds that one or more
tion dissolved at will or upon the occurrenceaaly specified event groundsexistfor judicial dissolution under 480.1430 (2pr that

or contingency The shareholders exercising the option shall gi\;gl other relief ordered by the court has failed to resolve the matters

written notice of the intent to dissolve to all other shareholder8 dispute.

Any notice given under this subsection shadimply with s. 11. Awarding damages to any aggrieved party in addition to,
180.0141 Upon the expirationf 30 days after thefeictive date or in lieu of, any other relief granted.
of the notice, the corporation shall do all of the following: (b) In determining whether to grant relief under. &y 9.or

(a) File articles of dissolutiothat satisfy s180.1403except 10, the court shall consider the financial condition ofdbepora
the statement under $80.1403 (1) (ckhallspecify that dissolu tion but may not refuse to order liquidation solely on the grounds

tion was authorized in accordance with this section. thatthe corporation has net worth or current operating profits.
(b) Begin to windup and liquidate its business andaab (c) If the court determines that a party to a proceeding brought
underss.180.1405t0 180.1407 underthis section has acted arbitrarigxatiously or in bad faith,

j may award reasonable expenses, including attorney fees and the

amendmento the articles of incorporation to include, modify ofOStS Of any appraisers or other experts, tcoomeore of the other
deletea provision authorized by sufl) must be approved ke  Partes. _

holdersof all of the outstanding shares, whether or not the holders(3) SHARE PURCHASE. () If the court ordenelief under sub.
areotherwise entitled to vote on amendmentsif o shares have (2) (@) 9, it shall do all of the following:

(2) Unlessthe articles of incorporation provide otherwise, a

beenissued, by all of the subscribers for shares, if anyf none, 1. Determine the fair value of the shares to be purchased, con
by all of the incorporators. sideringthe goingconcern value of the statutory close corpora
History: 1989 a. 303 tion, any agreement among the shareholfieirgy a price or spec

ifying a formula for determininghe value of the corporatia’
180.1833 Power of court to grant relief. (1) GRounDs sharesfor any purpose, the recommendations of any appraisers
FORRELIEF. Subject to sul{4) (b)and(c), a shareholder of record, appointedoy the court, any legal constraints on the corporation’
the beneficial owner of shares held by a nominee or the hofderability to acquire the sharés be purchased and other relevant evi
voting trust certificates of a statutory close corporatimypetr  dence.
tion the circuit court for the county where the corporatigminci 2. Enter an order specifying all of the following:
pal office or, if none in thisstate, its registeredfafe is located for a. The identity of the purchaser by name and the purchaser

relief on any of the following grounds: ) statusas a current shareholder or 3rd—party purchaser

(@) That the directors or those in controtiué corporation have ,  1he terms of the purchase found to be proper under the cir
acted are acting owill act in a manner that is illegal, oppressiveemstancesincluding payment ofhe purchase price in install
fraudulentor unfairly prejudicialto the petitioner in his or her mentg hayment of interest on thestallments, subordination of
capacityas a shareholdedirector or diicer of the corporation. e gpligation to the rights of the corporatisrsther creditors,

(b) That the directors or those in control of the corporation agecurity for the deferred purchase pri@nd a covenant not to
sodivided respecting theanagement of the corporatisrifairs competeor other restriction on the selling sharehalder
thatthe votes required for action cannot be obtained and the share 3 grder the selling shareholder to deliver all of his or her
holdersare unable to break the deadlock, with thesequence sharego the court, and order the purchaser to deliver each pay
thatthe corporation isuffering or will sufer irreparable injury or  mentfor shares to the court.
thatthe business andfalrs of the corporation can no longer be 4. Order that after the selling shareholder delivers his or her

conductedo the .a.dvanta_ge of the shareholders gene?ral.ly. _sharesthe shareholder has no rigbtsclaims against the corpera
(c) That conditions exist that would be grounds for judicial digion or its directors, dicers or shareholders by reason of having
solutionof the corporation under $80.1430 (2) beena director officer or shareholder of the corporation, except
(2) TypeorREeLEF. (a) If the court finds that one or more ofthe right to receive the unpaid balance of the amount awarded
the conditions specified isub.(1) exist, it shall grant appropriate underthis section andny amounts due under any agreement with

relief, including any of the following: the corporation or the remaining shareholders that aréenot-
1. Canceling, altering or enjoining any resolution or otteer Nnated by the coud’orders.
of the statutory close corporation. 5. Order dissolution of the corporation if the purchase is not

2. Directingor prohibiting any act of the corporation or oftompletedas ordered.
shareholdergjirectors, dicers or other persons who are party to (b) If the share purchase is not consummated and the corpora
the action. tion is dissolved, ahareholder whose shares were to be purchased
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has the same rights and priorities in the corporatiassets as if of a licensed, registered or certifiedicdr or employee of theer
the sale had not been ordered. vice corporation.

(4) OTHER RIGHTS; CONDITIONS ON EXERCISE. (@) Except as  (1m) “Health care professional’ means an individual w&o
providedin pars.(b) and(c), the rights of a shareholder to com licensed registered or certified by any of the following:
mencea proceeding under thégction are in addition to, and not  (ag) The department of regulation and licensing unde4&®.
in lieu of, any other rights or remedies that the shareholder mayam) Chiropractic examining board under d46

have. . . .. (ar) Board of nursing under c#41
_ ?b) If adshtareholclier gas atgrged |tr; ertltrrl]g tohpurshutlada nonjudi Eat) Dentistry examining board under d#7.
cial remedy fo resolve cispured matters, the shareholder may no b) Medical examining board under subtthof ch. 448

commencea proceeding under théection with respect to those . 2 .
mattersuntil he or she has exhausted the nonjudicial remedy  (Pg) Physical therapists fédfated credentialing board under
lél?ch.lll of ch. 448

c) If a shareholder has dissenters’ rights under this subcha o . -

or Ss.)180.1302with respectto proposedg corporate action, thft (bk) Podiatrists diliated credentialing board under subt¥.
shareholdermust commence a proceeding under this secti ch. 445_3 . ) o
beforethe shareholder is required to give notice of his or her intent(Pr) Dietitians dfiliated credentialing board under subshof
to demand payment under 580.13210r to demand payment ch.

unders. 180.1323or the proceeding is barred. (bs) Athletic trainers diliated credentialing board under

History: 1989 a. 303 subch.VI of ch. 448
Laﬁgp(ﬁéeignwtroge%origgf: Judicial Dissolution of Closely Held Corporations. (bu) Occupational therapistsf'ﬂifated credentialing board
B ' ' undersubch VIl of ch. 448

180.1834 Greater quorum or voting requirements. (c) Optometry examining board under ¢4,

(1) Thearticles of incorporation of a statutory close corporation (d) Pharmacy examining board under 450.

may impose agreater quorum or voting requirement for share (e) Psychology examining board under 455,

holders,or classes of shareholders, than is required byltaister (f) Marriage and family therapprofessional counseling, and
(2) An action by shareholders to adopt an amendment to #wcialwork examining board under cis7.

articlesof incorporation that adds, changes or deletes a greatefg) Hearing and speech examining board under sibohch.

quorum or voting requirement must meet the same quorugsg.

requirementand be adopted by the same vote required to take 2) “Service corporation” means a corporationganized

actionunder the lagest of the greater quorum or voting require,nderss.180.1903to 180.1921

mentsthen in efect or proposed to be added, changed or deletetsiory: 1989 a. 3031993 a. 4731995 a. 1671997a. 75156, 175 1999 a. 9

(3) Sectionl80.0727does not apply to a statutory clasepe 32 180 2001 a. 7480; 2003 a. 41

raﬂgg}y_ 1985 & 203 180.1903 Formation of service corporation. (1) Except

' i asprovided in sub(1m), one or more natural persons licensed,
180.1835 Limited liability . The failure of a statutory close Certified, or registered pursuant to any provisions ofstautes,
corporationto observe usual corporafermalities or require if all have thesame _Ilcense, certlflcate, or registration or if all are
mentsrelating to the exercise of its corporate powers or the mdtgalthcare professionals, maygamize and own shares in a-ser
agemenf its business and fafrs is not grounds for imposing Vice corporation. A service corporation may own, operate, and

personaliability on the shareholders for obligations of the cerpdn@intainan establishment and otherwise seheeconvenience of
its shareholders in carryingn the particular profession, calling,

ration. . . o ; . )
History: 1989 a. 303 or trade for which the licensure, certification,registration of its
organizerss required.
180.1837 Officers; execution of documents. (1) A stat (Im) A service corporation for carrying on the professién
utory close corporation may operate and conduct business wagrtified public accounting may be ganized under sulfl) if
oneor more dficers. morethan 50% of the shareholders aegtified public account

(2) If an individual holds more than ondioé in a statutory ants.
close corporation, the individual may execute, acknowledge or (2) Professionalor other personal services, consultat@mn
verify in more than one capacity any instrumeeduired to be advicein any formmay be rendered only by directorsficdrs,
executedacknowledged or verified by the holders of 2 or moragentsor employees of the service corporation who are licensed,
offices. certified or registered pursuatd statute in the field of endeavor
History: 1989 a. 303 designatedn the articles of incorporation of the servampora
tion.
(3) Liability may not accrue to a service corporation or its
SUBCHAPTERXIX shareholdersolely as a result of a decision tganize under sub.
(1) or solely as a result ofdecision to include or exclude a cate
SERVICE CORPORAIONS gory of health care professionals as eligible to becshagehold
ersof the service corporation.
180.1901 Definitions. In ss.180.1901t0180.1921 (4) Eachhealthcare professional, other than a physician or
(1) “Employee” means an individual who is hired by a servicBurseanesthetist, who is a shareholder of a service corporation
corporationand who is usuallgnd ordinarily considered by cus andwho has the authority to providiealth care services that are
tom, practice or law to be rendering professional or other persof&f under the direction and supervisioha physician or nurse
servicesfor which a license, certificate, registration or other legainesthetisshall carry malpractice insurance that proviceser

authorizationis required. “Employee” does not include any of thegeof not less than the amounts established undis%s23 (4)
following: History: 1989 a. 3031993 a. 4732001 a. 16

(@) An individual who is hired by a service corporation anglgo.1905 Business corporation law applicable.
who providesservices as an administratéechnician, clerk or (1) Otherprovisions of this chapter shall be applicable to service
bookkeeper. corporationsjncluding their oganization, and service corpera
(b) An individual who performs all of hisr her employment tions shall enjoy the powers and privileges and be subject to the
for a service corporation under the diregpervision and control duties, restrictions and liabilities of other stock corporations,
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180.1905 BUSINESS CORPORATIONS

exceptas provided in s4.80.1901t0180.1921 A service corpo
ration may not engage in any businegler than that for which
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sions, negligence, wrongful acts, misconduct and malpractice
occurred. A service corporation may clgr for the services of its

it was specifically @anized and for which its charter was granteghareholdergjirectors, dicers, employees agents, may collect

(2) Sectiondl80.1901t0180.1921control in the event of cen
flicts with any other provision of this chapter
History: 1989 a. 303

180.1907 Corporate name. The service corporatiomay
bearthe last name of one or more perséosnerly or currently

associatedvith it. A service corporation may adopt a name which

doesnot include the surname of any presarfiormer shareholder

The corporate name shall end with the word “charteredfiir-

ited”, or the words “service corporation”, or tladbreviation

“Itd.” or “S.C."”. A service corporation in existence on Jandary

1991,need not change its name to comply with this section.
History: 1989 a. 3031991 a. 16173

180.1909 Filing articles of incorporation. Before com
mencingoperations, a service corporation shall deliveaitiles
of incorporation to the department for filing.

History: 1989 a. 3031995 a. 27

180.1911 Participants; conflict of interest. (1) Exceptas
providedin s.180.1913 each shareholdedirector and dicer of
aservice corporation must at all times be licensed, certified or r
isteredby a state agency in tteame field of endeavor or be
healthcare professional. An individual who is not so licens

certified or registered may not have any part in the ownership g

such chages and may compensate those who render such personal
services. Nothing in this section shallfatt any of the following:

(1) The liability of a service corporation for the omissions,
negligencewrongful acts, miscondueind malpractice of a share
holder,director officer or employee while the person, behalf
of the service corporation, provides professional services.

(2) Thepersonal liability of a shareholdeatirector officer or
employeeof a service corporation for his or her own omissions,
negligence wrongful acts, misconduct and malpractice and for
the omissions, negligence, wrongful actésconduct and mal
practiceof any person acting under his or her actual supervision
andcontrol in the specific activity in which the omissions, negli
gencewrongful acts, misconduct and malpractice occurred.

History: 1989 a. 3031993 a. 4731995 a. 400

A service corporation and its shareholders are not jointly and severally liable for
theintentional tort of a shareholdgrat was not committed in the ordinary course of
the corporations business with the authority the tortfeasds fellow shareholders

or within the tortfeasds authority in the course of his or her employment. Anderson
v. McBurney 160 Ws. 2d 866467 N.W2d 158(Ct. App. 1991).

180.1917 Corporate agents. The relationship of aimdivid-
ual to a service corporation witlthich the individual is associ

@ed,whether as shareholdelirector officer or employee, does
g‘aot modify or diminish the jurisdiction over hior her of any state

encythat licensed, certified oegistered him or her for a partic
r field of endeavor

control of the service corporation, except that the nonparticipangisiory: 1989 a. 303
spouseof a married individual has the rights of ownership-pro

videdunder ch766. A proxy to vote any shares of the service cof g 1919  Continuity;

dissolution; stock transfer or

poration may not be given to a person who is not so licensesd, C‘?Eblemption. (1) (a) A service corporation has perpetual €xis

fied or registered.
(2) If any shareholdedirector officer or employee of a ser

tenceuntil dissolved in accordance with oth@pvisions of this
chapter.

vice corporation becomes legally disqualified to render profes () | gl shareholders of a service corporation cease abry

sional or other personal services, consultatioadicewithin

time and for any reason to be licensed, certified or registered in the

this state for which he or shveas licensed, certified or registeredparticylarfield of endeavor for which the service corporation was

or accepts employment or is elected to a public@fwhich by
law places restrictions or limitations upon his or her rendering
the services fowhich he or she was licensed, certified or regi
tered,he or she shall immediatedgver all employment with, and
financialinterest in, the service corporation. A sengoepora
tion’s failure to require prompt compliance with this subsection
aground for the suspension or forfeiture of its franchise.
History: 1989 a. 3031993 a. 473
180.1913 Alternative

incorporation by one or 2 per -

organized,the service corporatiois converted into and shall
Qﬁeratesolely as a@usiness corporation under applicable provi

Sionsof this chapterexclusive of ss180.1901to 180.1921

(2) (a) Within 90 days after ahareholdés date of death or
fgsqualificationunder s180.191 (2)to own shares in the service
corporation,all of the shares of the shareholder shaltrbes
ferredto, and acquired byhe service corporation or persons gual
ified to own the shares. If no other provision to accomplish the
transferand acquisition is in &fct and carried out within the

sons. (1) A service corporation which has only one sharehold@f—dayperiod, the service corporation shall purchase and redeem
needhave only one directowho shall be thehareholder The @l of the deceasear disqualified shareholdershares of the ser

shareholdeshall also serve as the president and treasutéeof
servicecorporation. The other dfcers of a service corporation
describedn this subsection need not be licensztified or reg
isteredin the same field of endeavor as the president.

(2) A service corporation which has only 2 shareholdeexl

vice corporation at the boolalue of the shares, determined as of
theend ofthe month immediately before death or disqualification.
(b) For purposes of pdr), the book value is determined from
the books and records of the service corporation in accordance
with the regular methods of accountinged by the service corpo

haveonly 2 directors, who shall be the shareholders. The 2-shd@ionto determine its net taxable income for federal income tax
holdersshall fill all of the general dites of the service corpora PUrposes.A subsequent adjustment of the service corporation’

tion between them.
History: 1989 a. 303

180.1915 Professional relationships and liability
Exceptas provided in this section, 480.1901t0180.1921do not

nettaxable income, whether by the service corporatiofietgral
incometax audit made and agreed to, or lmpart decision which
hasbecome final, does not alter the redemption price.

(c) This section does not prevent the parties involved from
makingany other arrangement, or providing in the service eorpo

alterany contract, tort or othéggal relationship between a persomation’sarticles of incorporation or bylaws or by contractytms
r_ecewmgprofe_s&onal services and omemore persons vv_ho arefer the sharesf a deceased or disqualified shareholder to the ser
licensed certified or registered to render those professional seice corporation or to persons qualified to othe shares, whether

vicesand who areshareholders, directors figers or employees
in the same service corporation. shareholdedirector officer

or employee of a service corporation is petsonally liable for
the debts or other contractual obligationsttoé service corpora
tion nor for the omissions, negligeneeongful acts, misconduct

andmalpractice of any person who is not under his or her actd#0.1921 Annual report.

supervisionandcontrol in the specific activity in which the omis

madebefore or aftethe death or disqualification of the share
holder, if all of the sharesnvolved are transferred within the
90-dayperiod under pafa).

History: 1989 a. 303

(1) A service corporation shall
deliverto the department for filing a report in each year following
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theyear in which the service corporatisrarticles ofincorpora  departmentand the report shall contain no fiscal or othésrma
tion were filed bythe department, during the calendar year quartéon except that expressly called for by this section. The depart
in which the anniversary of the filing occurs. mentshall forward report forms by 1st class mail to esayice

(2) Thereport shall show the address of this service corpoigorporationin good standing, at least 60 days betbeedate on
tion’s principal ofice and the name and postficé address of which the service corporation igquired by this section to file an
eachsharehold_erdirector a_nd oficer of the_ service C(_)rpora_tion annualreport.
and shall certify that, with the exceptions permitted in ss. (3) A report under this section is in lieu of an annual report
180_.190%1m)and18_q.1913 each sharehold,adlre_ctor and ofi-  requiredby s.180.1622
ceris licensed, certified, registered, or otherwise legally autho (4) An annual report is &ctive on the datthat it is filed by
rizedto render the same professionabther personal service in e department.
this state or is a health care professional. The service corporatiQiiory. 1089 a. 3031991 a. 2691993 a. 214473 491: 1995 a. 272001 a. 16
shallprepare the report on formsescribed and furnished by theio7.
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