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CHAPTER 221

STATE BANKS

SUBCHAPTERI
GENERAL PROVISIONS
Title.
Definitions.
Notice.
Applicability.
Fees.
SUBCHAPTER Il
BANK ORGANIZATION
Applicants.
Application.

Certificate of authority
Temporary oganization.
Capital stock.
Reserves.
Articles of incorporation.
Filed documents.
Charter.
Prohibition on transacting business.
Publication of charter
Amendment of articles of incorporation.
Restated articles of incorporation.
Bylaws.
Amendment of bylaws by board of directors or shareholders.
Authorized stock.
Preferred stock.
Reopganization of a state bank as a national bank.
Reoganization of a national bank as a state bank.
SUBCHAPTER Il
PURPOSES AND POWERS
General powers.
Branch banks and other facilities.
Customer bank communications terminals.
Safe deposits.
Memberships and investments in federal reserve bank.
Memberships and investments in federal home loan bank.
Memberships and investments in other state and federal agencies.
Benefits under federal law; Federal Deposit Insurance Corporation.
Investments in international banking and financial institutions.
Federal National Mortgage Association.
Investments in agricultural credit corporations.
Investments in development companies.
Information to division; stock holdings.
Sale of U.S. bonds.
Insurance activities.
Trust powers.
Securitization of assets.
Notes and debentures.
Real estate.
Limit of loans and investments.
Other loans and investments.
Additional banking authority
Bank purchase of its own stock.
Assets not to be pledged as security
Certified checks.

Bad debts.
Surplus fund.
Dividends.
SUBCHAPTER IV
NAME
State bank.
Use of “bank”.
Bank names.
Deceptive or misleading use of bank name, logo, or symbol.
SUBCHAPTER V

SHARES AND SHAREHOLDERS
Quorum and voting requirements for voting groups.
Greater or lower quorum or greater voting requirements.
Bylaw fixing quorum or voting requirements for shareholders.
Number of shareholders.
Issued and outstanding shares.
Fractional shares.
Share dividends.
Form and content of certificates.
Restriction on transfer of shares and other securities.
Preemptive rights.
Annual meeting.
Special meeting.
Shareholder action without a meeting.

221.0514
221.0515
221.0516
221.0517
221.0518
221.0519
221.0520
221.0521
221.0522
221.0523
221.0524
221.0525
221.0526

221.0601
221.0602
221.0603
221.0604
221.0605
221.0606
221.0607
221.0608
221.0609
221.0610
221.06105
221.0611
221.0612
221.0613
221.0614
221.0615
221.0616
221.0617
221.0618
221.0619
221.0620
221.0621
221.0622
221.0623
221.0624
221.0625
221.0626
221.0627
221.0628
221.0629
221.0630
221.0631
221.0632
221.0633
221.0634
221.0635
221.0636
221.0637

221.0701
221.0702
221.0703
221.0704
221.0705
221.0706
221.0707
221.0708
221.0709
221.0710
221.0711
221.0712
221.0713
221.0714
221.0715
221.0716
221.0717
221.0718

221.0801
221.0802
221.0803

STATE BANKS

Notice of meeting.

Disclosure to shareholders.

Waiver of notice.

Record date.

Shareholders’ list for meeting.

Proxies.

Shares held by nominees.

Acceptance of instruments showing shareholder action.

Voting for directors; cumulative voting.

Voting trusts.

Voting agreements.

Shares of stock, when not transferable.

Stock control of bank or trust company bank by other corporation.
SUBCHAPTER VI

DIRECTORS, OFFICERS AND EMPLOYEES

Requirement for and duties of board of directors.

Qualifications of directors.

Number and election of directors.

Election of directors by certain classes of shareholders.

Terms of directors generally

Staggered terms of directors.

Resignation of directors.

Removal of directors by shareholders.

Vacancy on board.

Meetings.

Board action without a meeting.

Response to examination.

Notice of meeting.

Waiver of notice.

Quorum and voting.

Committees.

Reliance by directors or fiders.

Consideration of interests in addition to shareholders’ interests.

Limited liability of directors.

Director conflict of interest.

Officers.

Duties of oficers.

Resignation and removal offialers.

Contract rights of dicers.

Signature of dfcers.

Loans to bank dicials; penalty

Definitions applicable to indemnification and insurance provisions.

Mandatory indemnification.

Bank may limit indemnification.

Allowance of expenses as incurred.

Court-ordered indemnification.

Determination of right to indemnification.

Indemnification and allowance of expenses of employees and agents.

Insurance.

Additional rights to indemnification and allowance of expenses.

Indemnification and insurance against securities law claims.

Theft.

Bank oficers and employees not to take commissions.
SUBCHAPTER VII

SHARE EXCHANGE, MERGER AND

CONSOLIDATION

Share exchange.

Consolidation or meger of banks.

Cancellation of charter of mged bank.

Interim banks.

Definitions.

Right to dissent.

Dissent by shareholders and beneficial shareholders.

Notice of dissenters’ rights.

Notice of intent to demand payment.

Dissenters’ notice.

Duty to demand payment.

Restriction on uncertificated shares.

Payment.

Failure to take action.

After-acquired shares.

Procedure if dissenter is dissatisfied with payment fer.of

Court action.

Court costs and counsel fees.
SUBCHAPTER VIII

DISSOLUTION AND LIQUIDATION

Liquidation.

Banks may be placed in hands of division.

Charter how forfeited.
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SUBCHAPTERIX 221.1005 Refusal to permit inspection.
INTERSTATE BANKING AND FOREIGN BANKS 221.1006 Fees for certified copies.
221.0901 Acquisitions of banks and bank holding companies. 221.1007 Legal process; how served.
221.0903 In-state branches maintained by out-of-state banks. 221.1008 Record search.
221.0904 Out-of-state banks establishing branches. SUBCHAPTER XI
SUBCHAPTER X BANK SERVICE CORPORAIONS
RECORDS, REPORS AND LEGAL PROCESS 221.1101 Bank service corporations.
221.1001 Stock book. SUBCHAPTER XII
221.1002 Reports. BANK-OWNED BANKS
221.1003 Forfeiture. 221.1201 Stock in bank—owned banks.
221.1004 False statements. 221.1202 Bank-owned banks.
SUBCHAPTERI or private carrier If these forms of personal notice argractica
ble, notice may be communicated by a newspaper of general cir
GENERAL PROVISIONS culation in the area where published or by radio, television or

otherform of public broadcast communication.
221.0101 Title. This chapter may be cited the “Visconsin (4) DATE NOTICEIS EFFECTIVE. (2) Except as provided in par

banking law”. (b) and $s221.0607 (2and221.0622 (1)written notice is déc-
History: 1995 a. 336 tive on the earliest of the following:
1. On the date received.
221.0102 Definitions.  In this chapter: 2. Five days after deposit of the notice in the U.S. mail, if
(1) “Articles of incorporation” includes amended and restatetiailed postpaid and correctly addressed.
articlesof incorporation. 3. On the date shown on the return receipt, if the notice is sent
(2) “Authorized shares” means the shares of all classes thabyregistered or certified mail, return receipt requested, and if the
bankis authorized to issue. receiptis signed by or on behalf of the addressee.
(3) “Capital stock” means the stock of a bank, other than pre 4. On the dective date specified in thaticles of incorpora
ferredstock. tion or bylaws.

(4) “Capital” means, with respect to any bank, the sum of all (b) Written notice by a bank to a shareholder of the bank is
of the following, less the barkintangible assets: effectivewhen mailed. The notice may be addressed to the-share
(@) The banls capital stock. holder'saddress shown in the basicurrent record of shareheld

(b) The banls preferred stock. ers.

(c) Oral notice is déctive when communicated.

(bm) The banls surplus. History: 1995 a. 336

(c) The banis undivided profits.

(d) Outstanding notes and debentures of the bankatieat 221.0104  Applicability. ~ This chapter applies to all banks
legally issued and sold by the bank and approved by the divisi@fganizedand existing within this stateThe powers, privileges,
unders.221.0318 (2) duties and restrictions conferred d@amposed upon a bank exist

(5) “Recorddate” means the date on which a bank determinggiand doing business undtire laws of this state are hereby

theidentity of its shareholders for purposes of this chapter & Lﬂ?:?éirgﬁ‘%?gq ?or tmg((j:ilflisdfefs each particular case may
(6) “Shareholder'meansghe person in whose name shares areﬂistory‘: 1995 a. 336 P

registeredn the records of a bank,do the extent of the rights
grantedby a nominee certificate on file with a bank, the beneficia1.0105 Fees. The division may establish such fees as it
ownerof the shares. determinesare appropriate for documents filed with the division
(7) “Subscriber’means a person who subscribes for sharesunderthis chapter and for such other services as the division may
abank, whether before or after incorporation of the bank.  provideunder this chapter
(8) “Treasury shares” means shares of a bank that have be&fpoy: 1995a. 336
issuedthat have been subsequently acquired bybafmhg to the

bank,and that have not been canceled or restored to the status of SUBCHAPTERII
authorizedbut unissued shares.
(9) “Voting group” means any of the following: BANK ORGANIZATION

(&) All shares of one or more classes or series that, under the ) ) )
articlesof incorporatioror this chapterare entitled to vote and be221.0201  Applicants. ~ Any number of adult residents of this
countedtogethercollectively on a matter at a meeting of sharestate,not less than 8or more than 20, who desire to associate for
holders. the purpose of @anizing a banking corporation under toigap

(b) All shares that under the articles of incorporation or thﬁ%réwgg ;F;%Ig tc())ntgefgms;g;‘éﬁgg&zgyatﬁgn dki;/i;rigﬁ application

chapterare entitled to vote generally on a matter shallbe
History: 1995 a. 3361997 a. 27 History: 1995 a. 336

221.0202 Application. (1) ConTeENTS. An application under

221.0103 Notice. (1) AppLICABILITY. Thissection applies 10 ¢ 551 3501 shall be prepared and filed in duplicate, and shall
anotice that is required under this chapter or that is made SubjEcf  qeall of the following: '

to this section by express reference to this section. .
. . (a) The location of the proposed bank.

(2) WHEN ORAL NOTICEPERMITTED. A person shall giveotice .
in writing, except that notices to or from a bank may be given (P) The character of the busines®transacted by the pro
orally, if permitted by the bang’ articles of incorporation or posed bank. .
bylawsand not otherwise prohibited by this chapter (c) The proposed capital of the proposed bank. _

(3) METHODOF PROVIDINGWRITTEN NOTICE. Unless otherwise ~ (d) The full name, residence, and occupation of each applicant.
providedin the articles of incorporation or bylawstice may be ~ (€) Other information required by the division.
communicatedn person, by telephone, telegraph, teletype, (2) NoTice oF APPLICATION. Upon receipt by the division of
simile or otherform of wire or wireless communication, or by maiproperly executed application, the division shall, within 5 days,
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forward to the applicants a copy af notice of application for  (e) Securing an option on real estate to be used as a lfiaek of

authorityto oganize a bank. The notice of application shalkcon (f) Fixing an amount at which the stock shall be sold.

tain the information required under syf) and a date and place (g) Collecting subscriptions to the stock.

for hearing on thapplication. The notice shall be published as a ) Selecti d torv for fund b lected

class3 notice, under ch985, by the applicants, at their own E'))A elec ![ng a deposi c;ry or Unt s as may be collected.

expense, in the cityillage or town where the bank fe be 1) Appointing any agent or agents.

located. Proof of publication shall be filed with the division in (j) Compiling a set of bylaws for submission to the sharehold

suchform ats '][che (é)il\(isi?n reg}u{[]es.b Thke tdiv}iosion maydwaivte theys.

requirementor publication, It the bank to be ganized Is to (2) VoTtinG REQUIREMENTS. Following the incorporation of a

replace absorb or consolidate one or more existing banks.  bank,an action permitted by this chapter to be taken by itsincor
(3) Fee. The applicants shall pay to the division a fee in gporatorsmay be taken bghe majority of its incorporators or the

amountdetermined by the division, together with the actual cossgirvivors of the incorporators.

incurredby the division in making an investigatiander sub(4) History: 1995 a. 336

of the application.

(4) InvESTIGATION. (@) At the hearing and by such investig
tion as the division considers necessang division shall con
siderall of the following:

1. Whether the characteesponsibility and general fithess of]E
the persons named in the application command confidence

: ; X serveall documents and papers of th@amization, and file
warrantthe belief that the business of the proposed bank will Bay hacessary papers with the division. The treasurer shall receive
honestlyand eficiently conducted in accordance with this chap.

all moneys paid in oBubscriptions to stock or for other purposes,
ter. ] ] ) keepa true account thereof, deposit these funds in the designated
2. Whether public convenience and advantage will be prgepositoryand pay such valid orders as may be drawn on the trea

2221.0204  Temporary organization. The chairperson dhe
incorporatorsshall preside at all meetings and shall exercise other
dutiesthatare ordinarily performed by a chairperson. The secre

ary shallmanage the correspondence of the incorporators, record

ully all proceedings of the meetings of the incorporators, file and

motedby allowing the bank to ganize. surer. Theincorporators shall require a bond in a suitable amount
3. The character and experience of the propodaxtis. from the treasurer and from otheffioérs and agents who may
4. The adequacy of existing banking facilities and the need'&ndlethe funds of the proposed bankhe incorporators shall

further banking capital. audit claims against the proposed bank and reobraction on

5. The outlook for the growth and development of the aré eseclaims in the minutes. If a claim is ordered paid, an order
wheréthe bank is to be located shall be drawn upon the treasuaed signed by the chairperson

. . L ndsecretary Until the completion othe oganization of the pro
6. The methods and banking practices of any existing banissedhank, the incorporators may exercise the powenserred
in the area where the bank is to be located; the interest rate

L ~C s nincorporators of corporations under d80, to the extent
theseexisting banks chgeto borrowers; and the character of thenathese powers are not in conflict with this chapter
servicewhich these existing banks provide to the community History: 1995 a. 336

7. The prospects for the success of the proposed barfik if ef
ciently managed. 221.0205 Capital stock. Immeqiately following a t_)ank’

(b) The division shall complete the investigation within 9@rganizationunder this chaptethe division shall determine the
daysafter the filing with the division of proof of publication undefrequiredcapital of the bank, subject to review by the banking
sub.(2) and the paying of the fee under (@), whichever is later reviewboard. In addition to the required capital stock, a centin
If a majority of the applicants and the division mutually agree, tBentfund and paid-in surplus each in an amount equal to at least
time may be extended for an additional period of 60 days. ~ 25% of the aggregate amount of the capital stock, shall be sub

(5) Decision. After completing the investigation under subscribedat the time the subscription list of shareholders is prepared

i : ; . by the incorporators.
(4), the division shall make a written report to the banking reweWHiSmry: 1095 a. 3361997 a. 146

boardstating the results of the investigation and the divisicee

ommendation. The board shall consider the mattnduct any 551 35055 Reserves. (1) Derinimions. In this section:

necessanhearing and promptly make iteecision approving or B - e . L

disapprovingthe application. The decision shall be final exce% (2) “Municipal obligation” has the meaning givens.67.01

pursuanto s.220.035 (1)and(3). If the application is approved, )- ) o

the division shall endorse on each of the original applications the(b) “Short-term” means maturing within 18 months or less.

word “Approved”. If the application idisapproved, the division  (2) ResSErRVEREQUIREMENTS. A bank shall maintaisuficient

shallendorse the word “DisapprovedOne of the duplicate origi reservego meetanticipated withdrawals, commitments and loan

nalsshall be filed in thelivision’s ofice and one shall be returneddemand. A bank shallmaintain at least the level of reserves

by mail to the applicants. requiredfor it by the federal resernaystem. The division may
History: 1995 a. 336 prescribeadditional reserve requirements for an individual bank

basedon examinatiorfindings or other reports available to the

221.0203 Certificate of authority . (1) POWERSGRANTED  division.

BY CERTIFICATE. If an application for authority to ganize abank  (3) perwiTTED RESERVES. A banks reserves consist of all of

ing corporation is approved, the division shall issue a certificaigs following:

of authority to the applicants, who shifiéreafter be known as the (a) Cash

incorporators.The certificate ofuthority shall grant the incorpo . . .

ratorssuch powers as are incidentally or necessarily preliminary (?) Cash items in the process of collection.

to the oganization of a banking corporation. These powers (€) Short-term obligationsf or demand balances with other

includeall of the following: insuredfinancial institutions in the United States.
(a) Creating a temporary ganization, consisting of a chair ~ (d) Short-term obligations of or guaranteedtig federal gov
person.a secretary and a treasurer ernment.
(b) Executing and filing articles of incorporation. (e) Short-term obligations of this state.
(c) Adopting rules for the conduct of meetings of the incorpo () Short-term municipal obligations.
ratorsand of the first meeting of the shareholders. (g) Short-term obligations approved by rule of the division.
(d) Opening subscription books for stock. (h) Balances with federal reserve banks.
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(4) EFFECTOFINSUFFICIENTRESERVES. If the reserves of abank (4) Fees. The incorporators shall pay a fee to the division
fall below the reserves required under g@h.the bank may not whenthe articles of incorporation are filed. The fee shall be in an
increasets loans or discounts, except by discounting or purcha@mountdetermined by the division.
ing bills of exchange payable at sight or on demand. The divisioistory: 1995 a. 336
shall notify a bank whose reserves are below the resesgesred )
undersub.(2) that the bank shall make good its reserves. If tt#21.0207 Filed documents. (1) PROPOSEDBYLAWS AND
bankfails for 30 days thereafter to make good such reserves, #1@REHOLDERLIST. Within 90 days after the filing of the articles
division may assess the bank $100 for each 2-week period durfidncorporation under £21.0206 unless extended by tlaévi-
which the bankasnot made good its reserves and may notify tHdon, the incorporators shall file w!th the divisidn,duplicate, the
attorneygeneral and the department of justice shall institute préfoPosedylaws and a complete list of the shareholdétse pre
ceedingdor the appointmerdf a receiver and to wind up the busi posedbank. The list of shareholders shall show the number of
nessof the bank. The assessment shall be paid to the division aitRresheld by each shareholdand the post-éite address of
if any such bank fails or refuses to pay the assessment, the divigﬁﬁhSha_reh()'der On approval by the division, the bylasisall
may maintain an action for the recovery of the assessment, °€ Submitted for consideration by the shareholders.

History: 1995 a. 336 (2) SworN DECLARATION. Within the periodfor filing under

sub.(1), the incorporators shall also file a declarasaibscribed

221.0206 Articles of incorporation. (1) TivE FORFILING. andswornto by each of the incorporators, stating that, to the best
Theincorporators shall file articles of incorporation with the-diviof their knowledge and belief, all of the following are true:
sion within a reasonable time, as determined by the divisim, (a) All shareholders have subscribed for the stock accredited
the date on which the division approved ttestificate of auther to them in the list of shareholders, in good faith and not as the rep
ity. If the incorporators do ndile the articles of incorporation resentativeor agent of any corporation or other person.
within this period, all rightsf the incorporators cease and the cer () One hundred percent of each stock subscription has been
tificate of authority to aganize is void. paid in lawful money

(2) ForM AND CONTENTS. (a) The articles oincorporation (c) No incorporator has entered into any agreement or promise
shallbe executed in duplicate, and shall be signed by the majotiftthe bank, when open, shall loan to any shareholder funds for
of the incorporators. All signers must be residents of thisatate the purpose of paying any indebtedness that may Hmen
mustbe subscribers to stock of the bank or of a bank holding coimicurredby a shareholder to obtain furidspurchase shares of the

panyof the bank. bank.
(b) The articles of incorporation shatntain all of the follow (d) All money received in payment of stock subscriptions,
ing: exceptsuchamount as may have been paid out by order of the

1. A declaration that the incorporators associate for the pmco_rporatorsis on deposit to the credit of the incorporators in the
poseof forming a banking corporation under thisapter and stat designatediepository
ing whether the bank is a state bank or a trust company bank. History: 1995 a. 336

2. The name of the bar.lk. ) 221.0208 Charter. (1) NoTICEREQUIRED. (a) A bank aga-
3. Thecounty and the village, town or city where the bank isjzing under this chapter shall give notice in writing to the division

to be located. thatit is prepared tcommence business after it has done all of the
4. The amount of the barsktapital stock. following:
5. Before issuing more than one class of shares, all of the fol 1. Adopted bylaws, approved by the division.

lowing: 2. Obtained suitable banking quarters, and the necessary
a. The distinguishing designation of each class. books,forms, stationeryfurniture and equipment for the proper
b. Thenumber of shares of each class that the bank is-autAgdorderly transaction of the business of banking.

rizedto issue. 3. Complied with any otharequirements imposed by law or

c. The preferences, limitations and relative rights of that clagylesof the division necessary to commence business.
6. Before the issuance ohe or more series of shares within _(0) The notice under paga) shall be given to the division
aclass of shares, all of the following: Wlthln a rgasonable time after the d.aye. of fililg articles of
incorporation,as determined by the division.
(2) EXAMINATION AND ISSUANCEOF CHARTER. After receiving
fotice under sul§l) (a) the division shall make an examination

a. The distinguishing designation of each series witlulass.
b. The number of shares of each series that the bank is aug]

rizedto issue. o . . of the oganizing bank. If this examination satisfies the division
c. The preferences, limitations and relative rights of th@atthe stock subscriptions have been fully paid in lawful money
series. andthat the banks lawfully entitled to commence business, the
7. Any other lawful provisions defining and regulating thelivision shall issue to the bank a certificateantthority for the
powersor businessf the bank, its dicers or directors; the trans bankto commence business. The certificate of authority to-com
fer of its stock; and the disposition of new stock that rbay mencebusiness is the charterthie bank. The division shall give
createcby amending the articles of incorporatimnincrease the eachcharter a charter number
banks capital. (3) DENIAL OFCHARTER. The division maywith the advicend
(3) APPROVALORDISAPPROVAL. The division shall, in the divi consentof the attorney general, deny tissuance of a charter if
sion’sdiscretion, approve or disapprove the articles of incorportiae division has reason to believe that any of the followirtguis:
tion. If approved, the division shadhdorse on each of the 2 dupli  (a) The shareholders have formed the bank for any purpose
cateoriginals the word “Approved”. Iflisapproved, the division otherthan the legitimate business contemplated by this chapter
shallendorse on each of the 2 duplicate originals the word “Bisap (h) A fact stated in the declaration undef21.0207 (2)is

proved”. The division shall file one of the originals and shall senghtrue, or that other reasons exist that would make the opening of
the remaining original to the incorporators, togethién a certift  the bank injurious to the public interest.

cateshowing the date of filing, the approval or disapproval and thedistory: 1995 a. 336

date of the approval or disapproval. If the articles of incorporation

areapproved, the copy sent to the incorporators shall be filed with1.0209 Prohibition on transacting business. A bank
therecords of the bank. may not transact any businegxcept such as is incidental or nec
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essarilypreliminary to its aganization until it has been issued a (b) If the restatement does not containaamendment to the

charterunder s221.0208 articlesof incorporation requiring shareholder approval, a state
History: 1995 a. 336 ment that the board of directors of the bank adopted the restate
ment.

221.0210 Publication of charter . The banishall cause the  (¢) If the restatement contains an amendment to the articles of

charterissued under £221.0208 to be published as a class Jncorporation requiring shareholder approval, the information
notice,under ch985, in thecity, village or town where the bank requiredby s.221.0211
is located. This notice shall be published within 15 days after the gy Ercecror resTaTEMENT. The restated articles of incorpo
divisionissues the chartefhe bank shall file proof of publication oo synersede the original articles of incorporation, any restated
with the division. Ifa bank fails to comply with this section, the, icjesof incorporation previously adopteahd all amendments
division shall cause the notice to be published at the bani e original and any restated articles of incorporation.
expenseand the bank shall forfeit $100 to the division. History: 1995 a. 336

History: 1995 a. 336

. . . 221.0213 Bylaws. (1) VOTING REQUIREMENTS. A bank may
221.0211 Amendment of articles of incorporation. make,amend or repeal itsylaws by an difmative vote of share
(1) VOTING, FILING AND APPROVAL REQUIREMENTS. A bank may  pq|dersowning a majority of the stock of the bank who eméitled
amendits articles of incorporation in any manner not inconsistegy ote, unless the articles of incorporation or bylaws require a
with law. The amendment may be made at any time, by a voteefatemumber of dfrmative votes.

its shareholders owning a majority of the stock of the bank who (2) ConTeNnT. The bylaws of a bank may contain any provision

areentitledto vote, unless the articles of incorporation or bylavxﬁ) - : ; :

X ' 3 : - r managing the business and regulating tfegrafof the bank
requirea greater number offafmative votes of the capital Stock. y - is"norinconsistent with its articles of incorporation o with the
Thevote shall be taken at a meeting cafiedthat purpose. The laws of this state

_bankshall s_ubmit the amendmenttte divis_iqn_. The amendment History: 1995 a. 336
is not efective unless approved by the division.

(2) Fiune. The amendment, certifiedy an oficer of the 221.0214 Amendment of bylaws by board of directors
bank,shall be filed with the division, as required for the articlesr shareholders. (1) AMENDMENT BY BOARD OF DIRECTORS. A
of incorporation. bank’sboard of directors may amend or repeal the Isdmiaws

(3) INCREASEOF CAPITAL. An increase of the capital of theor adopt new bylaws, except to the extiinatt any of the following
bank, by amending the barsarticles of incorporation, is not applies:
valid until the amount of the increase has been subscribed anqa) The articles of incorporation, 221.0503or any other pro
actuallypaid in. The entire surplus fund of a bank, or as muchsion of this chapter reserve that power exclusively to the share
may be required, may be declared and paid out as a stock dividaottlers.
to apply on, and be converted into, an increase of capital. (b) The shareholders, in adopting, amending or repealing

(4) RebucTioN OF caPITAL. An amendment of the articles of particularbylaw provided in the bylaws that the board of directors
incorporationmay not reduce the capital of the bank to an amoumtay not amend, repeal or readopt that bylaw
lessthan that required under this chapt&rbankmay not cancel (2) AMENDMENT BY SHAREHOLDERS. A banks shareholders
stock certificates pursuant to an amendment to the banficles mayamend or repeal the basidylaws or adopt new bylawe/en
of incorporation reducing the baskcapital until the amendment thoughthe board of directors may also amend or repeal thesbank’
hasbeen approved by the division. Any reduction in capital musylawsor adopt new bylaws.
be a proportional reduction of all outstanding shares, unless theistory: 1995 a. 336
division determines that a reduction idifferent manner is in the
bestinterests of the depositors. 221.0215 Authorized stock. (1) INCREASE IN CAPITAL

History: 1995 a. 336 sTock. A bank may authorize an increase in the capital stock of

the bank in the category of authorized but unissued stock if
221.0212 Restated articles of incorporation. (1) WHEN  approvedby the division and if approved by a vote of shareholders
PERMITTED. A banks board of directors may restate the articles efwninga majority of the stock of the bank entitled to vote, or by
incorporationat anytime. Except as provided in suB), share suchgreater percentage provided in the bamikticles ofncorpo
holderapproval is not required. ration or bylaws.

(2) FORMOFRESTATEDARTICLES. The restatedrticles of incor (2) AUTHORIZED BUT UNISSUED STOCK. A bank may issue
porationshall consist of the articles of incorporation, as amendeadthorizedbut unissued stock in all of the following circum
to date, and shall contain a statement that the restated articlestafices:
incorporationsupersede and take the place of the origirtadles (a) To employees of theank pursuant to a stock option or
of incorporation, any restated articles of incorporation previousdyockpurchase plan.
adoptedand all amendments to the original @my restated afti () | exchange for convertible preferred stock and convertible
clesof incorporation. capitaldebentures, in accordance with the terms of the siock

(3) RESTATEMENTSINCLUDING AMENDMENTS. In addition to the debentures.
contentsdescribed in sulf2), the restatement may include one or ¢y For such other purposes and considerations asb@ay

moreamendments to the articles of incorporation. If the restatg,hovedby both the division and the board of directors of the
mentincludes an amendment, the restatement shall be adoptegjRy

the manner provided under221.0211 . (3) CLAssesOF sHARES. The articles of incorporatioshall

(4) REQUIRED FILING AND CERTIFICATE. A bank restating itS nrescribethe classes of shares and the number of shaschf
articlesof incorporation shall file articles of restatement, certifieglzssthat the bank is authorized to issue. If mibiEn one class
by an oficer of the bank, with the division. The articles of restateyf shares is authorized, taeticles of incorporation shall prescribe
ment shall include the name of the bank and the text of the restafegktinguishing designation for each class. Before the issuance
articlesof incorporation.The articles of restatement shall be filegy shares of a class, the bank shall desdriliis articles of incor
with a certificate that includes all of the fO||0Wing information: poration the preferencesl limitations and relative r|ghtgm

(a) A statement indicatinghether the restatement contains aalass. All shares of a class shall have preferences, limitations and
amendmento the articles of incorporation requiring shareholdeelative rights identical with those of other shares of the same
approval. class,unless the class is divided into series.
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(4) SerIESOFSHARES. The articles of incorporation may create (9) RESOLUTIONS MODIFYING PREFERENCESLIMITATIONS AND
seriesof shares within a class of shares. Before the issuancebfATIVE RIGHTS. After the articles of amendment are filed under
shareof a series, the bank shall describe iriticles of incorpe  sub.(8) and before the bank issues any shaféise class or series
rationthe number of shares efich series that the bank is aduthathat is the subject of the articles of amendment, the dalicec
rizedto issue, a distinguishing designation for each series withisrs may alter or revoke any preferences, limitations or relative
aclass and the preferences, limitations and relative rights of thights described in the articles of amendment, by adopting another
series. All shares of aseries shall have preferences, limitationgesolutionappropriate for that purpose. The bahiall file with
andrelative rights identical with those of other shares of the saiifie division revised articles of amendment that comply with sub.
series and, except to the extent otherwise provided in the desdi. A preference, limitation or relative right maypt be altered
tion of the series, with those of other series of the same classor revoked after the issuance of any shares otldes or series

(5) ARTICLESOFINCORPORATION. The articles of incorporation thatare subject to the preference, limitation or relative right.
shall authorize all of the following: History: 1995 a. 336

(a) One or more classes of shares that together have unlimi¢ed 0216 Preferred stock. (1) ISSUANCE. (a) Except as
voting rights. providedin sub.(2), a bankmay issue preferred stock of one or

(b) One or more classes of shares, which may be the same ¢las® classes by providing for the issuance in the original articles
or classes as those with voting rights under (@rthat together of incorporation, or by providing for the issuance by an amend
areentitled toreceive the net assets of the bank upon dissolutionentto these articles of incorporation that is approved by the divi

(6) TYPESOF PREFERENCESAND RIGHTS. Thearticles of incor ~ Sionand by shareholders owning a majority of the stock of the
porationmay authorize one or more classes of shares that hR@&k entitled to vote, or such greater percentage as may be
designationspreferences, limitations and relative rights that magduiredin the banks articles of incorporation drylaws. An

includeany of the following: issueof preferred stock is not valid until the par value of all pre
(a) Specialconditional or limited voting rights, or no right toferred stock is paid n.. . .
vote, except to the extent prohibited by this chapter (b) Preferred stock issued under.jgay may be issued in such

amountand with such par value as mag approved by the divi
sion and may provide for any of the following, subject to the
%pprovalof the division:

1. Payment of dividends at a specified rate onpifederred
ckbefore dividends are paid on the capital stock.

(b) Subject to s221.0323 provisions for the redemption or
conversionof the shares under any of the following terms spe
fied by articles of incorporation:

1. At the option of the bank, the shareholder or another pgf,
son, or upon the occurrence of a designated event. > The cumulation of dividends under subd

2. For CaShf indebtedness, secgrltles or other property . 3. Apreference over the capital stock in the distribution of the
3. In a designated amount or in an amount determined 48setgf the bank.

accordancaevith a designated formula or by referencextrinsic 4. Conversion of the preferred stock into capital stock.

dataor events. 5. Redemption of the preferred stock.

(c) Provisions entitling the holdets distributions calculated 6. Denvi icting th i f th ferred
in any mannerincluding dividends that may be cumulative, non_, - D€NyINg Or restricting the voting power or the preierre

cumulativeor partially cumulative. stock. h . ; ¢
(d) Preference over any other class of shares with respect tc‘z) NEWLY ORGANIZED BANKS. The requirement for a vote o

distributions including dividendsand distributions upon the dis >/ areholdersinder sub(1) (a) does not apply to a newly ga-
solution of the bank. nizedbank that has not yet issued capital stock.

(3) CHANGES RELATING TO PREFERREDSTOCK. NoO change in
(7) POWERSOF BOARD OF DIRECTORSWITH RESPECTIO CLASSES relationto preferred stock may be made except by an amendment
AND SERIES. To the extent provided in the articles of incorporatio

the board of directors magubject to the limits of this section, dc;fgvf/?r?gartldes of incorporation that is approved by all of the fol
any of the following: ’

. . (a) A vote of the shareholders owning a majority of the pre
(a) Determine with respect to any class of shares the prefg oy stock of the bank who are entitled to vateuch greater
ences/imitations and relative rights, in whole or in part, befor

! ercentageequired under the articles iocorporation or bylaws.
theissuance of any shares of that class. B geeq P y

. L ) (b) A vote of the shareholders owning a majority of the capital
(b) Create one or more series withirlass, and, with respectgiocy of the bank entitled to vote or such greater percentage
to any series, determine the number of shares of the seriéth equiredunder the articles of incorporation or bylaws.

tinguishingdesignation and the preferences, limitations and rela

tive rights, in whole or in part, before the issuance of sirares () The division.
of that series. (4) LIABILITY OF HOLDERS OF PREFERREDSTOCK. Preferred

(8) ARTICLES OF AMENDMENT. Articles of amendment to a stockof a bank is not subject to an assessmeneistore an impair
: mentin the capital of the bank. A holder of preferred stock of a

bank’sarticles of incorporation authorizing the issuance of Sharﬁﬁnkis not individually responsible, in the sharehols@apacity

of a class or serieshall contain all of the following and shall beasa shareholdefor any debt, contract or acknowledgment of a

deliveredto the division before issuing any shares of the classgr,, -

senes. (5) DivipeND RIGHTS. A dividend may not be declared or paid
(2) The name of the bank. on capital stock until theumulative dividends on the preferred
(b) The text of the amendmedetermining the terms of the stockhave been paid in full. If the bank is placed in liquidation,

classor series of shares. a paymentmaynot be made to the holders of the capital stock if
(c) The number of shares of the classeries of shares createdthe holders of the preferred stock have not been paid in full the par

(d) A statementhat none of the shares of the class or series ¥&dueof the stock plus all cumulative dividends.
beenissued. History: 1995 a. 3361997 a. 35146

(e) The date that the amendment was adopted. 221.0217 Reorganization of a state bank as a national

(f) A statement that the amendmerats adopted by the boardbank. A bank oganized under this chapteray reoganize under
of directors and that shareholder action was not required. #helaws ofthe United States as a national bank. When the bank
amendmenffiled under this subsection is notfesftive unless hasobtained a certificate from the U.S. comptroller of the cur
approvedby the division. rencyauthorizing it to commence business under the feardd
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ing law, the bank is reganized as a national bank. The geor (c) The banks charter is forfeited under 820.08 (18)or

nizedbank takes and holds all of the assets,arédlpersonal, of 221.0803

the bank oganized under this chapfesubject to all liabilites  (7) INTERMEDIARY OR PAYERBANK. To establish and maintain

existingagainst the bank at the time of the georization. The facilities for the receipt of checks and other transit itemaras

reorganizedank shall immediately notify the division of the reorintermediaryor payer bank in bank-to—bank transactions.

ganization. (8) SERVICESTO OTHERDEPOSITORYINSTITUTIONS. To contract
History: 1995 a. 336 with one or more depositoiipstitutions to provide banking and

221.0218 Reorganization of a national bank as a state financially related products or services on its behalf touttom
bank. A national bank that is authorized to dissolve and that HE$»EXCePL that no contract is required for the acceptance of-depos
takenthe necessary steps tdeet a dissolution, maseoganize its of customers at fifiated banks. Abank that proposes to enter

. . ..~ into a contract under this subsection skikdlwith the division, at
gﬁg itp?ct)?l Eﬁgkclg;%%rﬁtg I?/v(r;irt]iigwcﬂ)tp tt'?ee :ﬁgﬁg\éﬁll é) értg eos\;\rll'iﬂgnaleaswo days before thefettive date of the contraa,notice of
intentionto enter into a contract with a depository institution, a

majority of the stock of the bank entitled to vote or such great Lscriptionof the services proposed to be performed under the

percentageequired in the articles of incorporation or bylaws. Th ntractand a coov of the contract. A bank mav not. bursuant to
shareholdershall make, execute and acknowledge articles 6 Py k : y not, p
a contract under this subsection, conduct any activity as an agent

incorporationasrequired by this chapteA national bank seekin . 2. b Y
to reglganize und?ar this gection sﬁall pay to the division agféréat it would be prohibited from conducting as a principal under

: i ; licablestate or federal lavor havean agent conduct any activ
determinedby the division, plus the actual costs incurred by t P e .
division in investigatinghe proposed regranization. Upon the%? that the bank as a principal would be prohibited foamduct

filing of articles of incorporation under this chapted upon the 'ng unkder appI|CﬁbIedstate or federal lavhe dt|)y|5|on rr;]ay)dr.der_ ,
approval of the divisiorthe bank is reganized under this chap 222nk or any other depository institution subject to the division
ter, and the assets, real and personal, of the dissolved ndsorkal NfOrcemenpowers to ceasacting as an agent or principal under
beE:omethe properfy of the reganizedbank subject to all liabil any contract that the division finds to be inconsistent with safe and
ties of the national bankot liquidated before the reganization. soundbanking pract|ce§. )
History: 1995 a. 336 (9) OTHER. To exercise such other powersnaay be provided
or permitted under this chapter
History: 1995 a. 336

221.0302 Branch banks and other facilities. (1) EsTas-
PURPOSES AND POWERS LISHMENT. A bank may establish and maintain a branch bank or
joint branch bank with the approval of the division.
(2) ConversioN. A bank may be converted to a branch bank
f the surviving bank of a meger or consolidation under s.

SUBCHAPTERIII

221.0301 General powers. Upon approval of the articles of

incorporationby the division, the bank is a body corporate an -
exceptas provided in sul§6), has perpetual duration. In addition%g(l:é%gfa tfr\ atr)]r(;ng?tﬁ; 2utr)\?ic:(n é:%r;\ﬁ(rted into a branch bank

to all other powers granted under this cha@tdrank has all of the
b g apt (3) TrRANSFER. A bank may transfer a branch bank to any other

foll(olv;m;% V;\)/E\F:viés.CONTRACT To make contracts necessary anﬁ]ank located in this state with the approval of the division. A bank
properto efect its purpose.and conduct its business aytransfer a branch bank to a bank located in another state only
’ if the divisionhas determined under221.0904 (3) (bjhat the
(2) PowerTO sue. To sue and be sued, and to appear arghte'slaws are reciprocal regarding establishing branches.
defendin all actions and proceedings under its corporate name (4) OUT-OF-STATEBRANCHES. A bank may establish a branch
the same extent as a natural person. bankin another state with the approval of the division.
altéfzheczzﬁr(]): AaTtESIZAaLS'u:—g adopt and use a corporate swad (5) ACTIVITIES NOT CONSIDEREDBRANCH BANKING. The fol
P ) _ lowing activities do notonstitute the establishment or mainte
(4) OrricERSAND AGENTS. To elect or appoint fiters,agents ,5nceof a branch bank or a joint branch bank:
andemployees, define their duties and obligations, require bon S(a) Picking up deposits and delivering monev to 4tom
of them, fix their compensation, dismiss them and fill vacancieesr 9 up dep 9 y

. ) - sat locations designated by the bank.

(5) BUSINESSOF BANKING. To exercise by its board of direC ) e ianiishing or maintaining a facility under221.0301
tors, or duly authorized diters or agents, all incidental powers, ’
necessaryo carry on the business of banking. A bank may-exer ” Acti havi her bank
cisethe powers granted lifsis subsection to carry on the business ‘(jc) ;;T%ggla%agem' or having another bank act as agent,
of banking at a branch bank. Powers granted undesuhigection Unders.221.0301 (8) o
includeall of the following: (d) Operating a trust servicefioE under s221.0316 (4)

(a) Buying, discounting andegotiating promissory notes, (6) APPLICATION. A bank shall apply for the establishment or
bonds,drafts, billsof exchange, foreign and domestic, and othdiansferof a branch bank under this section to the division on a
evidences of debt. form furnished by the divisionThe application shall be accompa

(b) Buying and selling coin and bullion. nied by a fee determined by the dIVISI(.Jr‘.I..

(c) Receiving commercial and savings deposits under such(/) STANDARDSFORAPPROVAL. The division shall approve the
conditionsas the bank may establish establishmenof a branch bank under suyfi) or the conversion

4 Buvi d sell h ’ of a bank to a branch bank under g@bif the financial and mara

(d) Buying and selling exchange. o gerial resources antliture prospects of the bank establishing a

(e) Making loans on personal and real securitggnordance pranchbank,or the surviving bank of a mger or consolidation,

with this chapter _ _ ~ aresatisfactory to the division.
(6) Succession.To have succession until any of the following  (8) AppLICABILITY OF LAWS AND RULES GOVERNING BANKS.
occurs: Branchbanks are subject to all laaad rules applicable to banks

(a) The bank is dissolved by the act of its shareholders owniggnerally.
amajority of the stock of thbank entitled to vote or such greater (9) CLosUREOF BRANCH BANKS. At least 30 days before clos
percentageequired under its articles of incorporation or bylawsng abranch bank, a bank shall notify the division in writing and
(b) The banlks corporate existence becomes terminated bypasta notice of the closinigy the lobby of the bank and the lobby
provisionin its articles of incorporation. of the branch bank to be closed.

Wisconsin Statutes Archive.


https://docs.legis.wisconsin.gov/document/acts/1995/336
https://docs.legis.wisconsin.gov/document/acts/1995/336
https://docs.legis.wisconsin.gov/document/statutes/2005/221.0301(6)
https://docs.legis.wisconsin.gov/document/statutes/2005/220.08(18)
https://docs.legis.wisconsin.gov/document/statutes/2005/221.0803
https://docs.legis.wisconsin.gov/document/acts/1995/336
https://docs.legis.wisconsin.gov/document/statutes/2005/221.0702
https://docs.legis.wisconsin.gov/document/statutes/2005/221.0904(3)(b)
https://docs.legis.wisconsin.gov/document/statutes/2005/221.0301(7)
https://docs.legis.wisconsin.gov/document/statutes/2005/221.0301(7)
https://docs.legis.wisconsin.gov/document/statutes/2005/221.0301(8)
https://docs.legis.wisconsin.gov/document/statutes/2005/221.0316(4)
https://docs.legis.wisconsin.gov/document/statutes/2005/221.0302(1)
https://docs.legis.wisconsin.gov/document/statutes/2005/221.0302(2)

221.0302 STATE BANKS Updated 05-06Wis. Stats. Database 8

(10) GRANDFATHERED BRANCH BANKS. Every branch bank, 221.0304 Safe deposits. A bankmay take and receive per
branchoffice or bank station existing on August 1, 198%;d8  sonalproperty from any person for safekeeping and storage and
sideredto be a branch bank approved by the division under thisay rent out the use of safes or other receptacles upon its premises

paragraph. uponsuch compensation as may be agreed upon. The bank has a
History: 1995 a. 3361997 a. 1462005 a. 217 lien for its chages on any property taken or received by it for-safe
Cross Refeence: See also cDFI-Bkg 8 Wis. adm. code. keeping. If the lien is not paid within 2 years aftére date the

chargesaccrue, or if the property taken or received by the bank is
ot called for within 2 years after the date the gharaccrue, the
a’gankmay sell the property at public auction. Tank shall pre

221.0303 Customer bank communications terminals.

(1) In this section, “customer bank communications termin

meansa terminal or other facility or installation, attended or unaf,

tended that is notocated at the principal place of business or

abranch or remote facility of a bank and through which custome;

andbanks may engage, by means of either the dii@etsmission

of electronic impulses to and from a bank or the recording of el

tronic impulsesor other indicia of a transaction for delayed trans

mission to a bank, in transactions which ia@dentalto the con

ductof the business of banking and which are otherwise permitigsh 5305 Memberships and investments in federal

by law. “Customer bank communications terminal” alsdudes (sserve bank. A bank may purchase and hold, for fhepose

all equipment, regardless of location, which is interconnectg@lhecoming a member of the federal reserve bankuh of the

with a customer bank communications terminal and which is Neg,ia|stock of the federal reserve bank as will qualify it for mem

essanfo transmit, route and process electronic impulses in orql ghinynderl2 USC 3210339in the federal reserve bank. The

to enable the customer bank communications terminal to perfofXi,k may become a member of the federal reserve bank, and may

any function for which it is designed. haveand exercise all powers, not in conflict with the laws of this
(2) OPERATIONAND ACQUISITION OF CUSTOMERBANK COMMU-  state that are conferred upon a member bank. The member bank

NICATIONS TERMINALS. A bank maydirectly or indirectlyacquire, andits directors, dfcers andshareholders remain subject to all

place,andoperate, or participate in the acquisition, placemenapilities and duties imposed upon them by the laws ofstaite.
andoperation of, at locations other than its main or brarfatest History: 1995 a. 336

customerbank communications terminals, in accordamctn

rulesestablished by the division. Theles of the _divi_sion shaII_ 221.0306 Memberships and investments in federal
provide that any such customer bank communications termir@me loan bank. (1) PERMITTEDACTIVITIES. Subject to review
shall be available for use, on a nondiscriminatory basis, by apy the division under sul§2), a bank maywith the approval of
stateor national bank and by all customers designbged bank its board ofdirectors, purchase and hold capital stock of the fed
usingthe terminal. This subsectiafoes not authorize a bankeralhome loan bank for the purpose of becoming a memtibe of
which has its principal place of business outside this state to c@&deralhome loan bank undé2 USC 142101449 A bank that
ductbanking business ithis state. The customer bank commupecomes a member may exercise borrowing privilegese any
nicationsterminals also shalbe available for use, on a nondis gtherservices déred to a member by the federal home loan bank,
criminatory basis, by anycredit union, savings and loanif the privileges or services are not in conflict with s of this
associationpr savings bank, if the credit union, savings and loafiate. Without becoming a memhex bank may exercise deposit

associationpr savings bank requests to share its use, subjechifyilegesand use other servicesaed to nonmembers hize
rulesjointly established by the division of banking and thfecef  fegeralhome loan bank.

of credit unions. The division by order may authorize the installa (2) NOTICE AND REVIEW. A bank that intends to become a

}:1021 ?;‘gbﬁgeffg;ﬁtn g;tgrcﬁggi?: r;er: dbﬁggrfﬁmr%?]'ctﬁgonrsot%;ne' Lmb_erof thgfederal home loan bank shall give t_he division-yv_rit
servicestops of thye mobile facility gup prop ennotice of its intention to apply for membership. The division
may prohibit a bank from becoming a member if the bawskpital

(3) TERMINALS OWNEDOROPERATEDBY RETAILERS. If @ person  andundistributed surplus is less than the amount required for that
who is primarily engaged in the retaiale of goods or servicespani or if the division finds thathe bank is in an unsafe or
owns or operates a customer bank communications terminal,@jgoundcondition. The division shall have 30 days after the date
the persons premises and allows access to the termina@rtyy o which the notice is received to issue a prohibition under this
financial institution, group of financial institutions, or their eus 5\,psection. The division mayextend the time for issuing a pro
tomersfor any purpose or function, then all of the following applyfyiition up to 30 additional days if the divisiomtifies the bank

(@) The division may not require the persortgept any con beforethe initial 30-day period expires that the division is extend
nectionto or use of the custombank communications terminal ing the time limit.
onits premises for any other purpose or functiorip@ccept any  History: 1995 a. 336
connectionto the terminal on its premises by any other financial
institution. 221.0307 Memberships and investments in other state

(b) This chapterand the rules promulgated by the division, dand federal agencies. A bank maywith theapproval of the
not apply to the person, except for laws or rules directly relateddiyision and by action of the barskboard of directors, acquiaad
the particular function performed by the terminal on such pessorfold the stockof any state or federal agency or of any similar-insti
premisedor a financial institution. tution approved by the division. A bank that intetmlsnake such

(4) USE OF TRANSMITTED INFORMATION. Information trans aninvestment shall give the division written notice of its intention.
mitted from a customer bank communications termimither 1hedivision may disallow the investment if it finds that the bank

identified as to particular transactions or aggregate informatio§,in an unsafe or unsound condition or that the transaction would
may be used 0n|y for purposeﬁeﬂecting the financia| transac be an Unsafe or Unsound investment for. the bank The d-|V|S|0n
tions for which the information was received, for any other pughall have 30 days after the date on which notice is received to
poselawfully authorized bycontract or for any other purpose -perissuea prohibition under this section. The division may extend the
mitted by statuteor rules pertaining to the dissemination anéme for issuing the prohibition to 30 additional days if the division

de suchnotice as is required for the sale of personal property on
ecution. After retaining from the proceeds of such sale all the
Ehsand chages due the bank and the reasonable expenses of the
sale,the bank shall pathe balance to the person who deposited

e property or to the persogr’legal representatives or assignees.
History: 1995 a. 336

disclosureof such information. notifiesthe bank before the initi@®0—day period expires that the
History: 1995 a. 3361997 a. 271999 a. 92003 a. 33 division is extending the time limit.
Cross Refeence: See also DFI-Bkg 14.02 Wis. adm. code. History: 1995 a. 336
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221.0308 Benefits under federal law; Federal Deposit requirethe bank to dispose @6 investment in the other bank or
Insurance Corporation. A bank mayby action of its board of corporation,upon reasonable notice.
directors,enter into such contracts, incur such obligations and perHistory: 1995 a. 336
form such acts as may be necessagppropriate in order to take
advantageof any and all memberships, loans, subscripticos, 221.0314 Sale of U.S. bonds. A bank mayby resolution of
tracts,grants, rights or privileges that may at any time be availalie board of directors authorizing such action, act as agent for the
or inure to banking institutions or tieir depositors, creditors, U.S.treasury or otheinstrumentality of the United States in eon
shareholdersgonservators, receivers or liquidators, by virtue afectionwith the sale of bonds or other obligations of the United
anyfederal law establishing the Federal Deposit Insur@uzpe  Statesor an instrumentality of the United States, if designated as
ration; providing for the insurancef deposits; or regulating or agentby the secretary of the U.S. treasanby the other instru
safeguarding banking institutions and their depositors. A banientality. A bank may enter into contracts, incur obligations,
may also subscribe faand acquire any stock, debenture, bond enakeinvestments, pledge assets or take other actions if necessary
othertype of security of the Federal Deposit Insura@oepora  or appropriate in order to act agent under this section. A bank
tion. A bank that becomes a member offleeleral Deposit Insur may exercise powers granted under this sedditg upon express
anceCorporation shall comply with thiawful regulations and approvalpreviously granted by thdivision, and only in such
requirementgssued by the Feder8leposit Insurance Corpera mannerand to such extent as the division may approve, and with
tion. The bank and its directors fiokrs and shareholders shallsuchlimitations upon the exercise of those powers as the division
continueto be subject to all liabilities and duties imposed upamay impose.
themby any laws of this state. History: 1995 a. 336

History: 1995 a. 336

221.0315 Insurance activities. (1) INSURANCEINTERMEDI-

221.0309 Investments in international banking and ARY ACTIVITIES PERMITTED. A bank, or anofficer or salaried
financial institutions. A bank maywith the approval of the employeeof a bank, may obtain a license as an insurance interme
division, invest an amount not exceedinghe aggregate 15% of diary, if otherwise qualified.
its capital in one or more corporations principally engaged in (2) |NsURANCE UNDERWRITING PROHIBITED. A bank may not,

internationalor foreign banking, or banking in dependencies Qfirectly or through a subsidiargngage in the business of under
insularpossessions of the United Stategaoizedpursuant td2  \iting insurance.

USC611t0631 A bank may also invest, with the approval of the wisiory: 1995 a. 336

division, an amount not exceeding in the aggregate 406 cap

ital in the stock of one or more corporations principally engageg1 0316 Trust powers. (1) GENERAL. When authorized by

in international or foreign financial operations other than bankingye division, and after the bank has in good faith complied with all

aswell assuch financial operations in dependencies or insulafquirementsf law and fulfilled all the conditions precedeat

possessionsf the United Stategirganized pursuant th2 USC  the exercise of trust powers imposed by law upon trust company

61110631 banks,a bank may act as trustee, personal representative, registrar
History: 1995 a. 336 of stocks and bonds, guardian of estates, assignee, reeegiter

. L in any other fiduciary capacity imhich trust company banks are

221.0310 Federal National Mortgage Association. A yonittedto act. A bank authorized by the division to exercise

bankthat has loans secured by real estate mortgageswiti2ihe st nowers under thisection shall comply with 823.02before

approvalof the division, sell all or any portion of the loans to thgxercisingsuch authority Uponcompliance with $223.02 the

FederalNational Mortgage Association, or any successor to t'@énkis entitled to the same exemption as to making and filing any

asslgciation.lnt co?nection Wiﬂ(‘j this _?alle oftlpbaqs, the rt:g:uk M&athor giving any bond or security as is conferred on trust-com
makepayments of any required capital contributions inrtueire pany banks by £23.03 (6) (a)

of subscriptions for stock of the Federal National Mortgage -As: . _—
ciation or any successto that association, may receive stock evi _(2) APPLICATION AND APPROVAL. (&) With its applicationfor
dencingthese capital contributions and may hold or dispose of tREMissiorto exercise trust powers under this section, a baak
stock. submitto the division a fee determined by the division.
History: 1995 a. 336 (b) In approving an application by a bank to exercise trust pow
ers,the division may take into consideration the amount of capital
221.0311 Investments in agricultural credit corpora - of the applying bank, whether the capital isfisignt under the
tions. A bankmay invest, with the approval of the division, incircumstanceshe needs of the community be served, and any
an agricultural credit corporation. Unless a bank owns at leagher facts and circumstances that may be material. The division
80% of the stoclof the agricultural credit corporation, the amounshall approve or disapprove the application within 6 moafter
investedby the bank may not exceed 20% of the bawckipital. the date on which the application is filed. The division may
History: 1995 a. 336 approvean application under this subsection if the division is sat
] ] isfied that the bank has in good faith complied with all the require
221.0312 Investments in development companies. A  mentsof law and has fulfilled all the conditions precederth®
bankis authorized to invest, in an amount not to exceed in tBkercise of these powers imposed by. law
aggregat&% of itscapital, in shares of theig¢onsin Develop oy £ the division approves the application, the division shall

mentCredit Corporation and in shares of small busin@esst  jsq e in duplicate, a special authorization certificate to the bank.
mﬁntthml%eggleislgcated in this state. The certificate shalbtate that the bank has complied with the pro
Istory: a visionsof law applicable to banks exercising trust powers and that
A thebank is authorized to exercise trust powers. One afupb
bankthat invests in the capital stock of other banks or of corpofzieSPecial authorization certificates shalltbensmitted by the
tions as provided in thihapter shall furnish information con Ivision to the t_)&}nk and the other shall be filed with the.dIVISIOH.
cerningthe condition of the other banks or corporations to the (d) In exercising trust powers, a bank shall comply with all the
division upon demand. If the division determines that the bankRgoVisionsof law applicable tindividuals acting in a trust or fidu
not complying with rules of the divisioregarding these invest Clary capacity
ments,the division may institute an investigation of the bank’ (3) TRusTFUNDS;HOWKEPT. (@) In this subsection, fdfated
investments. If the investigation establishes a violation of divibank” means, with respect tabank exercising trust powers, any
sion rules regarding permissible investmerite division may bankthat directly or indirectly controls, or is directly or indirectly

221.0313 Information to division; stock holdings.

Wisconsin Statutes Archive.


https://docs.legis.wisconsin.gov/document/acts/1995/336
https://docs.legis.wisconsin.gov/document/usc/12%20USC%20611
https://docs.legis.wisconsin.gov/document/usc/12%20USC%20611
https://docs.legis.wisconsin.gov/document/usc/12%20USC%20631
https://docs.legis.wisconsin.gov/document/usc/12%20USC%20611
https://docs.legis.wisconsin.gov/document/usc/12%20USC%20611
https://docs.legis.wisconsin.gov/document/usc/12%20USC%20631
https://docs.legis.wisconsin.gov/document/acts/1995/336
https://docs.legis.wisconsin.gov/document/acts/1995/336
https://docs.legis.wisconsin.gov/document/acts/1995/336
https://docs.legis.wisconsin.gov/document/acts/1995/336
https://docs.legis.wisconsin.gov/document/acts/1995/336
https://docs.legis.wisconsin.gov/document/acts/1995/336
https://docs.legis.wisconsin.gov/document/acts/1995/336
https://docs.legis.wisconsin.gov/document/statutes/2005/223.02
https://docs.legis.wisconsin.gov/document/statutes/2005/223.02
https://docs.legis.wisconsin.gov/document/statutes/2005/223.03(6)(a)

221.0316 STATE BANKS Updated 05-06Wis. Stats. Database 10

controlledby, or is under common control with, the bank exercis (b) Real estate conveyed to the banisatisfaction of debts
ing trust powers. previouslycontracted in the course of the bankusiness.

(b) A bank that exercises trust powers shall keeftritst (c) Real estate purchased at salejugments, decrees or
accountsn booksseparate from its other books of account. Alnortgageforeclosures under securities held by the bankabut
fundsand property held by the bank in a trust capacity shall, at aéinkmay not bid at a sale adgr amount than is necessary to sat
times,be kept separate from the other funds and property of iké its debts and costs.
bank, except that uninvested trust funds may be depositad in  (d) Subject to the approval of the division, real estate pur
account in thévank or in any other bank, including afileted chasedand held for the purpose of providing needed housing
bank,that is a member of the Federal Deposit Insurance Cerpaiigcommodationgor its essential employees who are relocated by
tion. All deposits ofuninvested trust funds shall be deposited age bank, including purchasing the former residence of the relo
trustfunds to its credit asustee. In the event of insolvency or liq cated,essential employee.
uidationof a bank in which the accounts are maintained, all bank (e) Real estate acquired or held for such other purposeayas

accountsomprising trust funds so deposited have preferande e approved by the division, subject t281.0321
priority in all assets of the bank over the bardgeneral creditors, (2) TIME LIMITATION Reai estate acquired under sii.(b)
without the necessity of tracing or identifying the trust funds. () or (d) may not be held for more thar? 5 years unlesm.amy

(4) TRUSTSERVICEOFFICES. A state bank exercising trust pow sjon s granted by the division. If an application for an extension
ersmay with the approval of the division, establish and maintaig genied, the real estate mustdmd at a private or public sale
atrust service dice atany ofice of any other depository insttu ithin one year after the denial of the application. This section
tion, as defined under 821.0901 (2)i). A state bank mavith goesnot prevent a bank from lending money secured by real estate
the approval of the division, permit any other depository institiysprovided by law Real estate may be conveyed undestiiea
tion, as defined under 821.0901(2) (i), exercising trust powers ,re of an oficer of the bank.
or any trust company bankganized under ct223to establish (3) HOLDING COMPANIES. Subject to sub(1) (a) a bank may

o i 4 o' o,k 25, conveyreal sttt an iy engaged solelyn Poling proersy
. A . ) of the bank, to a bank holding compaayg defined i
Ji(re]gtto s.223.07 This subsectiodoes not authorize branch bank1841(a)’ ofwhich the bank is a subsidiary or to any other subsid
N iary of that bank holding compan liability of the entityholding
History: 1995 a. 3361997 a. 1382001 a. 1022005 a. 158 propertyof the bank, bank holdingpmpany or subsidiary of the

N : bankholding company to the bank that results from a conveyance
221.0317  Securitization of assets. A bank maywith the under this subsection is not subject to the limitation under s.

approvalof the division, securitize its assets for sale tapthiaic 1.0320(1
in accordance with the rules which shall be promulgated by t%%is'tor -%93'5 a 336
division under this section. v ’

History: 1995 a. 336 221.0320 Limit of loans and investments. (1) IN GEN-

ERAL. Except as provided in sulf®) to (8) and s221.0319 (3)
thetotal liabilities ofany person, other than a municipal corpora
tion, to a bank for monelgorrowed may not, at any time, exceed

0 . 2 © - -
with the maturity determined by the board. The notes and deb20/oof the capital of the bank. In determining compliance with

turesmay confer such rights and privileges upon the holders of s section, the total liabilities of a partnership includes the Kabili
notesand debentures as determined by the board, ies of the general partners of the partnership, computed individu

ally as to each general partner on the basis of his or her direct
(2) LimiTATION ON ISSUANCE. A bank may issue notes andjiability.
debenturesf the amount issued is within limits previously estab  (2)" \WaREHOUSERECEIPTSAND CERTAIN BONDSAND NOTES. The
lishedby the division for issuances by the bank. . percentagédimitation under sub(1) is 50% ofthe banks capital,
(3) Sratus As caPITAL OFBANK. Notes and debentures issuedf the liabilities under sul{1) arelimited to the following types
by a bank constitute capital of the bank, onlggjproved by the of liabilities:

division. (a) A liability secured by warehouse receipts issued by ware

(4) RETIREMENT OF NOTES AND DEBENTURES. Before a bank housekeepers licensed and bonded in this state undée 2
may retire or pay notes or debentures, amisting deficiency of and99.03or under the federal bonded warehouse act or holding
the banks capital, disregarding the notes and debentur&e toalicense under €26.26 if all of the following requirements are
retired,must be paid in cash or in assets acceptable thwis&on, met:

sothat the sound capital assets of the bank shall at least equal the] . The receipts cover readily marketable nonperishable sta
capitalstock of the bank. ples.

(5) LIABILITY FORASSESSMENT. A bank’s notes or debentures 2 The staples are insured, if it is customary to insure the sta
arenot subject to any assessment. The holders of these notggey

debenturesire not liable for the debts, contracts or engagements
of the bank or fomssessments to restore impairments in the capi{a|

221.0318 Notes and debentures. (1) IssuANcE. A bank
may, by the action of its board of directoissue and sell its notes
or debentures of one or more classehe amount, in the form and

3. The market value of the staples is not, at any time, less than
0% of the face amount of the obligation.

OfJifo)r'y’:aTé‘gg, 2336 (b) A liability in the form of a note or bond that meets any of
the following qualifications:

221.0319 Real estate. (1) PURPOSESFORWHICH REAL ESTATE 1. The note or bond is secured by not less thhike amount

MAY BE HELD. A bank may purchase, lease, hold and convey orf§bonds or notes of the United States issued #ipcit 24, 1917,

the following types of real estate: or certificates of indebtedness of the United States.

(a) Real estate necessary for the convenient transaction of its2. The note or bond is secured or covered by guarantees or by
businessincluding facilities connected with thefiok, furniture, commitmentsor agreements to take oyer to purchase the bonds
equipmentand fixtures. A bank may includeith its banking Or notes, and thguarantee, commitment or agreement is made by
offices, other facilities to rent as a source of income. A bmal afederal reserve bank, the federal small business administration,
alsoinvest in the stocks, bonds or obligations of a bank buildifige federal department of defense or the federal maritime commis
corporation. A banks investment under this paragraphitsr Sion.
liability for it may not exceed in the aggregate 68Rhe banks 3. The note or bond is secured by mortgage or trust deeds
capital. insuredby the federal housing administrator
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(3) OBLIGATIONS OF CERTAIN LOCAL GOVERNMENTALUNITS. (@) than 18 months after the date such liabilities to the bank are
In this subsection, “local governmental unitas the meaning enterednto.
givenin s.16.97 (7) (b) A liability thatis a direct obligation of the United States or

(b) Except as otherwise providedtiris subsection, the total this state, or an obligation of any governmental agency of the
liabilities of a local governmental unit to a bank for money botJnited States or this state, that is fully and unconditionally -guar
rowedmay not, at any time, exceed 25% of the capital of the baakteedby the United States or this state.

(c) Liabilities in the form of revenue obligations of a local-gov  (c) A liability in the form of a note, debentuoe certificate of
ernmentalunit are subject to the limitations provided in.§b)j. interestof the Commaodity Credit Corporation.
In addition,a bank is permitted to invest in a general obligation of (d) A liability in the form of a noter debenture issued by the
that local governmental unit in an amount that will bring the-congederal National Mortgage Association or the export-import
binedtotal of the generadbligations and revenue obligations ohankof Washington.
asingle local governmental unit to a sum not in excess of 50% of(e) A liability in the form of anote, debenture or bond issued
the capital of the bank. by the federal home loan bank.

(d) If the liabilities of the local governmental unit aretlire il ; : .
form of bonds, notes or other evidences of indebtedness that f)nﬁlllggggyf;{tia;%ii?étt gig;f&fgttmg \?;I?JI(!Z ct;fr iﬁghgigge
ageneral obligation of a local governmental unit in this state, t 8untingof commercial or businegmper actually owned by the
total liability of the local governmental unit may not exceed 509 ersonnegotiating the same
of the capital of the bank. History: )

istory: 1995 a. 3362001 a. 162003 a. 33

(e) The total amount of temporary borrowings of any local Cross Refeence: See also ctDFI-Bkg 18 Wis. adm. code.
governmentalnit maturing within one year after the datésstie
may not exceed 60% of theapital of the bank. éimporary bor 221.0321 Other loans and investments. (1) PERMITTED
rowings and longer—term general obligation borrowings of BENDING. Except as provided in suf®), a bank may lend under
singlelocal governmental unit in this state may be considered s#pis subsectionthrough the bank or a subsidiary of the bank, to all
aratelyin arriving at the limitations provided in this subsectionborrowersfrom the bank and all of itsubsidiaries, an aggregate

(4) OBLIGATIONS OF CERTAIN INTERNATIONAL ORGANIZATIONS; ~@mountnot to exceed the percentage of its capital established by
OTHER FOREIGNBONDS. A bank may purchase bonddesed for thedivision under sul(3). Neither a bank nor any subsidiary of
saleby the International Bank for Reconstruction and Redeveldf€bank may lend to any borrowemnder thissubsection and any
mentand the Inter-American Development Bank or such oth@i€rlaw or rule, an amount thatould result in an aggregate
foreignbonds as may be approved under rules established by@frountfor all loans to that borrower thexceeds the percentage
division. At no time shall the aggregate investmerarig of these ~ Of the banis capital established under s¢8). A bank or its sub

bondsissued by a single issuer exceed 10% of the capitaladf Sidiary may take an equity position or other form of interest as
bank. securityin a project funded through these loans. A transaction by

a bank or its subsidiary under this subsection requires prior
. : - - : approvalby the board of directors of the bank or its subsidiar
Investin ger:ifertﬁl ogllg?jtlon bondssgled.byAany forelgfn nda tlon?Lé)sppective¥y Except as provided in suB), these loans are ﬂoty
governmen e bonds are payable in American funds. X y o ’ .
aggregatenvestment in these foreigponds may not exceed 3%2u%gggcf)rz}izt%\'g?ai?grc}?ecé?:?\sllgg%tlon as losses, for a pewtd
? f Ehe gapiﬁlhoféhe bg-n K, except thatttgi);]jllinzjif[aﬁhnes not apﬁI]yt y(2) PERMITTED INVESTMENTS Excépt as provided in suf)
0 bonds of the Canadian governmen adian provinces tha : ,
arepayable in American f%nds. P abank may invest under this subsection, through the bank-or sub

(6) DEPOSITS. A bank may invest in time deposits asettifi- ~ Sidiary of the bank, amountsot to exceed, in the aggregate, that
cates of deposit of other financiabtitutionsin an amount not to Percentagef its capital established by the division under &8b.
exceedhe following: in equity positions, such as profit-participation projectsbafk

. . N maytake an investment position in a project wehpect to which

(@) In each domestic insured U.S. bank, including iishafre j; 54150 a lenderThe bank shall limit its liabilitgs an investor
branchesand in each domestic insured savings and loan assogia 3 gpecific project under this subsection to an amowit
tion, savings bank or credit union, 208kcapital orin domestic - gy ceedinghe amount of its investment in that project. Por
insuredfinancial institutions including their fshore branches

; : y posesof calculating the ban&’aggregate investment under this
designatedy the board of directors, 50% of capital. subsectionthe amount of each investment shall be established as

(b) In each uninsured bankr foreign bank, including its of the date that the investment is made. A transaction by a bank
domesticbranches, and in amther savings and loan associationunder this subsection requires prior approval by the board of
savingsbank or credit union, 20% of capital. directorsof the bank and shall be disclosed to the shareholders of

(7) LiMiITS ESTABLISHEDBY BOARD. (a) A bank may not make the bank prior to each annual meeting of the shareholders.
or renew a loan or loans, the aggregate total of which exceeds the3) Liwits esTaBLISHED BY THE DIVISION. The division shall
level established by the board of directors without being sugstablishfor each bank the applicable percentage, not to exceed
portedby a signed financial statement unless the loan is secupgils, under sub(1) and the applicable percentage, notxeceed
by collateral having a value in excess of the amount of the 10209, under sub(2). The division may withdraw or suspend a per
A signed financial statement furnished by the borrowert®ank centageestablished undehis subsection and, in such case, may
in compliance with this paragraphust be renewed annually asspecifyhow outstanding loans or investments shaltreated by
long as the loan oany renewal of the loan remains unpaid and ifie bank or its subsidiaryAmong the factors that the division may
subjectto this paragraph. considerin establishing, withdrawing or suspending a percentage

(b) Aloan or arenewal of a loan made by a bank in compliangederthis subsection are the baskcapital, assets, management
with par (a), without a signed financial statement, may be treateshdliquidity ratio, and capital ratio.

by the bankas entirely independent of any secured loan made t0(4) RecoRD-KEEPINGREQUIREMENTS. At the timeof making a
the same borrower if the loan does not exceed the limitations pfgan or investment, the bantr its subsidiary shall note in its

(5) FOREIGN NATIONAL GOVERNMENT BONDS. A bank may

videdin this section. recordswhether it is made under suft) or (2). The forms of
(8) ExcepTioNs. This section does not apply to any of the folsecurityfor loans under sul) and the forms of investment under
lowing: sub.(2) shall be as approved by the division by rule.

(a) A liability that is secured by not less thatike amount of (5) CEeRTAIN SECUREDLOANS. A bank may make loans secured
directobligations of the United States which will mature not morey assignment or transfer of stock certificates or other evidence of
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the borrowets ownership interest in a corporation formed for théhne status of authorized but unissued shares by action of the board
cooperativeownership of real estate. Sectiof46.10 and of directors or shareholders.

846.101 as they apply to a foreclosure of a mortgage involaing History: 1995 a. 336

one—familyresidence, apply to a proceeding to enforce the lend )

er’srights in security given faa loan under this subsection. The221.0324 Assets not to be pledged as security . (1) IN
division shall promulgate joint rules with thefiok of credit GENERAL. A bank or bank dicer may not give preference to any

unionsthat establish procedures for enforcing a letsdéghts in  depositor or creditor bpledgingthe assets of the bank as collat
securitygiven for a loan under this subsection. eralsecurity except to secure deposits where otherwise permitted

or required by law for a particular deposjttr secure repurchase
agreement®ntered into by the bank or as otherwise provided
underthis section.

(6) INVESTMENTSIN OTHER FINANCIAL INSTITUTIONS. In addi
tion to the authority granted under221.1201and subject to the
limitations of sub.(3), a bank may invest in other financial institu

tions. (2) GoverNMENTDEPOSITS. A bank may deposit with theea
History: 1995 a. 3361997 a. 351999 a. 92003 a. 33 surerof the United Stateqr in the CUStOdy of federal reserve
Cross Refeence: See also ctDFI-Bkg 1§ Wis. adm. code. banksor branches ofhe federal reserve banks designated by a

court,so muchof its assets, not exceeding its capital and surplus,

221.0322 Additional banking authority . (1) OTHERPER  asmay be necessary to do any of the following:
MITTE.D ACTIVITIES OR POWERS. Subject to any regulatory approval (a) To qua||fy as a depository for posta| Sa\/ings fundsathdr
requiredby law and subject to suf2) and s221.0315 (2)a bank, governmentdeposits.
directly or through a subsidiary of the bank, may undertake any ) 1o qualify as adepository for bankrupt estates, debtors,
activity, exercise any power orfef any financially relategrod — corporationsand railroads under reganization under federal
uctor service in this state that aagher provider of financial pred - pankrupteylaws and receivers, trustees and othficerfs thereof
ucts or services may undertake, exercise or provide orthieat 55 gintechy any U.S. district court or by any bankruptcy court of
division finds to be financially related. the United States. In acting as a depository under this paragraph,

~ (2) DivisioN RULEs. Theactivities, powers, products and-sera state bank has all the rights and privileges granted to banking
vicesthatmay be undertaken, exercised dew#d by banks under institutions under section 61 ofhe U.S. bankruptcy act, as
sub.(1) are limited to those specified by rule of the division an@mended.
with respect to loans under221.0321 (1pnd investments under  (3) Teyvporary PURPOSES. A bank may borrow money for
s. 221.0321 (2) are subject to thémitations set forth in S. temporary purposes, and may pledge assets of the bank not
221.0321 The division may direct any bank to cease any activiyyceedings50% in excess of the amount borrowed as collateral
the exercise of any power or théeoing of any product or service secyyrityfor this borrowing, if theboard of directors has adopted
authorizedby rule under this subsection. Among the factors thgfesolution designating the lender from which the money may be
thedivision may consider in so directing a bank are the bawslg  yorrowed, the maximum amount for which the bank may become
't"ﬂz assetl%bgnaggigement and liquidity ratio, and capital ratio. jydeptedat any one time and the names of tHieefs who may

|StOry: a. H H : H H
Cross Refeence: See also ctDFI-Bkg 16 Wis. adm. code. signthe promissory note evidencing th_e |ndebt¢_3dness. _
(4) BoNDREQUIREMENTS. A bank that is authorized to exercise

221.0323 Bank purchase of its own stock. (1) INGen- trustpowers and that compliegith s.223.02is exempt from fur
ERAL. A bank may be thiolder or purchaser of not more thariishingthe bondspecified in s221.0316and is entitled to the

10% of its capital stock, capital notes or debentures, except-as fi@neexemption as to making and filing any oath or giving any
videdin sub.(2). bond or security as is conferred on trust company banks. by

(2) DEBTS PREVIOUSLY CONTRACTED. A bank may be the 223.03(6) (a)
holderor purchaser of more than 10% of its capital stock, capital (5) PLEDGESTO FEDERAL RESERVEBOARD. A bank maypledge
notesor debentures if the purchase is necessary to préagnt assetsn an amount not to exceed 4 times the amount of its capital
upona debt previously contracted in good faith. ‘Stock, notes trthe federal reserve bank, as fiscal agent of the United States, of
debenturepurchased under this subsection may not be held by the federal reserve district in which it is located, except that no
bankfor more than 6 months if the stock, notes or debentures &¢hpledge shall be made in excess of the amotiits capital
be sold for the amount of the claim of the bank against the saréthout the consent of the division.
andthey must be sold for the bgstce obtainable within one year  (6) BORROWINGTO RELOAN. If a bankis borrowing habitually
or they shall be canceled, and shall then amount to a reductiofiosfthe purpose of reloaninthe division may require the bank to
the capital stock, capital notes or debentures. If the reductitgpaymoney so borrowed.

reduceghe capital stock below the minimum required by, kg (7) REDISCOUNTINGAND ENDORSINGNEGOTIABLE NOTES. This

bank’scapital stock mudbe increased to the amount required byection does ngireventa bank from rediscounting in good faith

law. andendorsing its negotiabl®tes, if authorized by a recorded-res
(3) UseassecuRITY. A bank may not loan any patits capi  olution of the board of directors.

tal, surplus or deposits on the capital stock, capital notesban (8) CERTIFICATESOF DEPOSIT. A bank may not issue itertifi-

turesof its own bank as collateral security cateof deposit for the purpose of borrowing mondybank may

(4) STATUS OF TREASURY SHARES. Treasury shares are issuedot make partial payments upon certificates of deposit.
sharesbut not outstanding shareAll shares acquired by a bank  (9) PLEDGES TO AND LOANS FROM THE FEDERAL HOME LOAN
afterJuly 1, 1996, constitute treasury shares unless any fuflthe Bank. Notwithstanding sul(3), a bank that is a member of the
lowing conditions exists: federalhome loan bank may borrow money from the federal home

(@) The articles of incorporation prohibit treasury shares. loanbank for a term not to exceed g@ars and may pledge bank

(b) The boarcf directors, by resolution, cancels the acquir setdaving a valughat does not exceed 2 times the amount of

sharesin which event the shares are restored tetéis of autho © eloanas collateral to secure the loarotal assets pledged under
rized but unissued shares. this subsection may not exceed 4 times the amount dfahks

capital.

(5) PROHIBITION IN ARTICLES OF INCORPORATION. If the articles sHistory: 1095 a. 3362001 a. 102

of incorporation prohibit treasury shares, all of its own share

acquiredby the bank shall be restored to the statusutifiorized 221.0325 Certified checks. An officer, employee oagent

but unissued shares. of a bank may not certify a check, draft or order drawn upon the
(6) SavING cLAUSE. Treasury shares existing on Julyl996, bankunless the person, firm or corporation drawing the check,

remaintreasury shares until disposed of, canceled or restoreditaft or order has on deposit with the baikhe time the check,
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draftor order is certified an amount of money equal to the amowidledin sub.(2), the person may not use or circullgerheads,
specifiedin the check, draft or ordelA check, draft or order so billheads,blank notes, blank receipts, certificates, circulars, or
certified by the duly authorized fier, employee or agent is aany written or printed or partly written and partly printed paper
valid obligation against the bank. containingan artificial or corporatmame, or other words, that
History: 1995 a. 336 indicatesthat the persor’business is the business of a bank.

S (2) ExcepTiONS. (2) A check soldby a bank chartered under
5521525’33@? dagndzti)ésf'orﬂl d;?é%%‘;elg %%nnktlﬁswgkcenllggerceesrfsig'e laws of another state or a foreign countryaarational bank

p P P ST uthorizedto do business in another state may use any form of
eredbad debts and shall be ched of to the profit and loss “bank”. if the bank is licensed under cHL.7
accountat the expiration of one year from the datewhich the ' )

debtbecame past due, unless the debts are well secured or in grdb) Mortgage bankers registered unde24.72may use the
cessof collection. esignatiortmortgage banker”.

History: 1995 a. 336 (c) A savingshank oganized under cl214 may use the desig
nation“savings bank”.
221.0327 Surplus fund. (1) CHARGESTOSURPLUSACCOUNT. (3) ENFORCEMENT. Violations of this section may be enforced

A loss sustained by a bank in excess of its undivided profits Mayihe division under £20.02 (2)
be chaged to its surplus account, if its surplus fund is thereaftefistory: 1995 a. 3361997 a. 35
reimbursedfrom its earnings. Cash dividends on capital stock
may not be declared or paid by the bank in excess of 50% of its B21.0403 Bank names. (1) INGENERAL. Except as provided
earningsuntil its surplus fund is fullyestored to the amount thatin subs(2) and(3), thename of a bank must be approved by the
wasin the surplus account immediately preceding thegehaf division and must be distinguishable upon the records of the divi
theloss. sionfrom all of the following names:

(2) REIMBURSEMENT OF SURPLUSAND RESTRICTEDDIVIDENDS. (a) The name of another state bangfamized under this chap
If the surplus fund of a bank is in exce$s100% of its capital ter.

stockand if losses chged against it do not reduce the surplus (h) The name of a national bank or foreign bank authorized to
accountto an amount less than 100% of its capital stockb#im& transacibusiness in this state.

is not subject to sulfl) with respect to reimbursementtosur. (2) ExcepTions. A bankmay apply to the division for the
plus account and with respetd restricted dividends on capitalythorityto use a name that is not distinguishable upon the records

stgcl:. 1005 & 336 of the division from one or more of the names described in sub.
Istory: a (1). The division may authorize the use of the name if any of the

221.0328 Dividends. (1) WHEN PERMITTED. Except as pro following occurs: - _
videdin sub.(2), the board of directors afbank may declare and  (a) The othebank consents to the use in writing and submits
paya dividend from its undivided profits in an amount they-cornundertaking, in a form satisfactoryttee division, to change its
siderexpedient. The board of directatsall provide for the pay nameto a name that is distinguishable upon the records ofithe
mentof all expenses, losses, required reserves, taxefmtenest Sionfrom the name of the applicant.
accruedor due fromthe bank before the declaration of dividends (b) The applicant delivers to the division a certifiegy of the
from undivided profits. If dividends declared and paid in eithdinal judgment of a court of competent jurisdiction establishing
of the 2 immediately preceding years exceeded net income thoe applicants right to use the name applied for in this state.
eitherof those 2 yeargespectivelythe bank may not declare or  (3) UseoF same NAME. A bank may use the nartteat is used
pay any dividend in the curreyear that exceeds year—to—date negh this state by anothéank oganized under this chapter or autho
incomeexcept with the written consent of the division. rizedto transact business in this state if the banaiposing to use
(2) LiaBILITY OF SHAREHOLDERS. A banks dividends may not the name has done any of the following:
in any way impair or diminish the capital of the bank other than (a) Meged with the other bank.

by reducing undivided profits. If a dividend is paid that does not (b) Been formed by reganization of the other bank.

comply with this section, every shareholder receiving the-divi . . . .
dendpigliable to restore the fulglmount of tiwidend unlgess the __(€) Acquired all or substantially all of the assets, including the
name,of the other bank.

capitalis subsequently made good. ; . )
(3) LIABILITY OFDIRECTORS. If the board of directors of a bank, _(4) USEOF'SAVINGS. A bank namenay not contain the word
paysdividends when the bank is insolvent or in danger of insoPa" 9%
vency,or not havingreason to believe that there werefisiént istory: &
undividedprofits to pay the dividends, the members of the boasd 0404 Deceptive or misleading use of bank name,
of directors are jointly and severally liable to the creditors of they, * or symbol. (1) USEOFBANK NAME, LOGO,ORSYMBOL FOR
bankat the time of declaring dividends in an amount equal to tWigRrkeTinG PURPOSES. Except as provided in su8), no person
the amount of the dividends. may use the name, logo, or symbol, or any combinatiereof,
History: 1995 a. 336 of a bank, or any name, logo, or symboi, or any combination
thereof,that is deceptively similar to the name, logo, or symbol of

SUBCHAPTERIV a bank, in any marketing materiptovided to or solicitation of
anotherperson in a manner such that a reasonable person may
NAME believethat the marketinghaterial or solicitation originated from

or is endorsed by the bank or that the bank is responsible for the

221.0401 State bank. Every bank incorporated under thismarketing material or solicitation. A .
chaptershall be known as a state bank. (2) ENFORCEMENTAND PENALTIES. The division shalbirect

History: 1995 a. 336 any person the division finds to have violated gdbto cease and
desistfrom violating sub(1). If a person violates sufi) after

221.0402 Use of “bank”. (1) Useor*BANK". Exceptapro- receivingsuch direction, the division may impose a forfeiture of
videdin sub.(2), a person who is engaged in business in this statg,to $1,000 for each violation. Each instance in which marketing
who is not subject to supervision and examination by the divisiamaterialis provided to another person swlicitation of another
andwho is not required to make reports to the division under tlpsrson takes place in violation of siib) constitutes a separate
chaptermay not use the term “bank”, in any form upon atficef violation. This subsection does nofexft the availability of any
signat the place where the business is transacted. Except as mnmedies otherwise available to a bank.
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(3) ExceprTioNns. Subsectior(1) does not apply to a person (a) Three or fewer co—owners.
who uses the name, logo, or symbobdfank in any of the follow (b) An entity

ing circumstances: (c) The trustees, guardians, custodians or other fiduciaries of

(@) With the consent of the bank. a single trust, estate or account.
(b) If the person is the bank, afilate of the bank, or an agent  (2) SuesTanTIALLY SIMILAR NAMES. For purposes of this chap
of the bank. ter, shareholdings registered in substantially similar nasoasti
History: 2003 a. 262 tute one shareholder if it is reasonable to believe thahémes
representhe same person.
SUBCHAPTERV History: 1995 a. 336
221.0505 Issued and outstanding shares. (1) ISSUED
SHARES AND SHAREHOLDERS AND OUTSTANDING SHARES. A bank may issue the number of shares
of eachclass or series authorized by the articles of incorporation.
221.0501 Quorum and voting requirements for voting Shareghat are issued are outstanding shares until they are reac

groups. (1) QUORUM REQUIREMENT. Shares entitled to vote asquired,redeemed, converted or canceled.
aseparate voting group may take action on a mattemeteding (2) SHARE REQUIREMENTS. At all times that shares of the bank
only if a quorum of those shares exists with respetitat matter areoutstanding, there must be outstanding one or more shares that
Unlessthe articles of incorporation, the bylaws or this chapter pregygetherhave unlimited voting rights and one or mateares,
vide otherwise, a majority of the votes entitled to be cast on th@ich may be the same share or shares as thoseumlithited
matterby the votinggroup constitutes a quorum of that voting,oting rights, that together are entitied to receive the net asisets
groupfor action on that matter the bank upon dissolution.
(2) METHOD OF DETERMINING QUORUM. If a share is repre  History: 1995 a. 336
sentedor any purpose at a meeting, ottfgan for the purpose of ]
objectingto holdingthe meeting or transacting business at ti#21.0506 Fractional shares. (1) ISSUANCE AND DISPOSt
meeting the share is considered present for purposes of deternioN. A bank may do any of the following:
ing whether a quorum exists for tremainder of the meeting and (a) Issue fractions of a share or pay in money the value ef frac
for any adjournment of that meeting, unless a new record datéioss of a share.
or must be set for that adjourned meeting. (b) Arrange for disposition of fractional shares by the share
(3) SMPLE MAJORITY VOTING. If @ quorum exists, action @n  holders.
matterby a voting group ispproved if the votes cast within the  (2) RiGHTS OF HOLDERSOF FRACTIONAL SHARES. The holder of
voting groupfavoringthe action exceed the votes cast opposingfractional share may exercise the rights of a sharehaiderd

theaction, unless the articles incorporation, the bylaws or this jng the right to vote, to receive dividends and to participatedn
chapterrequire a greater number ofiahative votes. assetof the bank upon liquidation.

History: 1995 a. 336 History: 1995 a. 336

221.0502 Greater or lower quorum or greater voting  221.0507 Share dividends. (1) DEFINITION. In this section,
requirements. (1) METHODOFSPECIFYINGDIFFERENTREQUIRE  “sharedividend” means shares issued proportionally and without
MENTS. The articleof incorporation may provide, or authorize thggnsideratiorto the banle shareholders or the shareholders of
bylawsunder s221.0503to provide, for a greater or lower QU0 gneor more classes or series.

rum requiremenbr a greater voting requirement for shareholders (2) POWERTO ISSUE SHARE DIVIDENDS. Except as provided in

or voting groups of shareholders than is provided by this Chaptﬁfb.(S) and unless the articles of incorporation provide otherwise,
(2) AMENDMENTS TO ARTICLES OF INCORPORATIONTO CHANGE g hank may issue share dividends.

REQUIREMENTS. An amendment to tharticles of incorporation _(3) LimimaTions. (a) A bank may not issue shares of one class
thatadds, changes or deletes a greater or lower quorum FeqUifseries as a share dividend in respect of shares of another class

mentor a greater voting requirement must meet the same quor&n&eries unless any of the following is satisfied:

requirementand be adopted by the same vael voting groups 1 Th il Y : horize the i
requiredto take action under the quorand voting requirements - The articles of incorporation authorize the Issuance.

thenin effect. 2. A majority of the votes entitled to be cast by the class or
History: 1995 a. 336 seriesto be issued approve the issuance.
o . ) 3. There are no outstanding shares of the class or series to be
221.0503 Bylaw fixing quorum or voting requirements issued,as determined under péb).

f(;r_ sharehol?ers. th(l) hIN GENT(;‘AL' If auth(()jrizetd by the aétidisl b) If a security iutstanding that is convertible into or carries
ot incorporation, the shareholders may adopt or amend a by'agh to subscribe foor acquire shares of the class or series to

thatfixes a gre?tfer orhlowEr I(éuorum re?uirement ora %relgter VBE issued, the holder of the security is considered a holder of the
ing requirement for shareholders or voting groupstafreholders |,qsqr series to be issued for purposes of making the determina

thanis provided by this chapteiThe adoption or amendment Oftion under par(a) 3.
a bylaw thatadds, changes or deletes a greater or lower quorum(4) RECORD DATE. I the board of directors doemt fix the

requiremenbr a greater voting requirement for shareholdaust L > L
mgetthe same q%orum requi?em%nt dreladopted by the samerecorddate for determining shareholders entitled to a sthigre

voteand voting groups required to take action under the quor@gndit is the date on which the boarddifectors authorizes the
andvoting requirement then infett. ShHarfd'Y'ggggd' 336
(2) SHAREHOLDERAPPROVAL. A bylaw that fixes a greater or o *
lower quorum requirement or a greater voting requirement fop1 0508 Form and content of certificates. (1) Con-
shareholdersunder sub(1) may not be adopted, amended OfenTs. At a minimum, a share certificate shall state on its face all
repealecby the board of directors. of the following:
History: 1995 a. 336 (a) The name of the issuing bank and that the bamigamized

221.0504 Number of shareholders. (1) MetHop oF Underthe laws of this state. _

COUNTING. For purposesf this chapterany of the following ~ (b) The name of the person to whom issued.

constitutesone shareholder if identified as a shareholder in a (c) The number and class of shares and the designation of the
bank’scurrent record of shareholders: series,if any, that the certificate represents.
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(2) CLASSESAND SERIESREQUIREMENTS. If the issuing bankis  (2) WHEN PREEMPTIVE RIGHTS EXIST. The shareholders or
authorizedto issuedifferent classes of shares orfeiient series holdersof other securitiesf a bank do not have a preemptive right
within a class, the front or back of each certificate shall contamacquire the ban&'unissued shares or other securities except to
any of the following: the extent provided in the articles of incorporation. If the articles

(a) A summary of the designations, relative rights, preferencekincorporation statéhat “the bank elects to have preemptive
and limitations applicable to each class, and the variations fiights”, or words of similar meaning, sul{8) to (6) govern the
rights, preferences and limitations determined for each series dtfgemptiverights, except to the extent that the articles of incorpo
the authority of the board of directors determine variations for rationexpressly provide otherwise.
future series. (3) CoNDITIONS FOR EXERCISEOF PREEMPTIVERIGHTS. Except

(b) A conspicuous statement thtae bank will furnish the asprovided in sub(5), the shareholders or holders of other securi
shareholdethe informationdescribed in pafa) on request, in ties of the bank havefgeemptiveright, granted on uniform terms
writing and without chaye. ar]d conditionsprescribed by the board of.dlrectorjs to provide a

(3) SeNATURE. (@) Each share certificate shall be signef@ir @nd reasonable opportunity to exercise the right, to acquire

eithermanually or in facsimile, byhe oficer or oficers desig Proportionalamounts of the barkunissued shares other secu
natedin the bylaws or by the board of directors. rities upon the decision of the board of directors to issue the shares

(b) The validity of a share certificate is noeated if a person or other securities, subject to the foIIowi_ng coqditions: _
who signed the certificate no longer holdéicg when the certifi (a) Holders of shares or other securities with general voting

cateis issued. rights have preemptiveights with respect to shares and other
History: 1995 a. 336 securitiesof any class with general voting rights.
o (b) Holders of shares or other securities without preferential
221.0509 Restriction on transfer of shares and other rights to distributions or assets have preemptive rights with
securities. (1) DeriniTions. In this section: respecto shares and other securities of atss without prefer
(a) “Other securities” include securities that are convertibkential rights to distributions or assets, except tiwtlers of shares
into or carry a right to subscribe for or acquire shares. or other securities without general voting rights haverm@mp

(b) “Transfer restriction” means a restriction on the transfer tive rights with respect tshares or other securities of any class
registrationof transfer of shares and other securities of a bankwith general voting rights.

(2) PERMITTED PURPOSESOF RESTRICTIONS. (&) Except as pro (4) Waiver. A shareholder or holder of other securities may
vided in par (b), the articles of incorporation, the bylaws, anvaive his or her preemptive right. A written waiver is irrevocable
agreemenamong shareholders and holders of other secuiiiesevenif it is not supported by consideration.
an agreemenbetween shareholders and holders of other securi (5) ExEmPTIONS. There is ngreemptive right with respect to
tiesand the bank, may imposeéransfer restriction on shares andany of the following:
othersecurities of the bank for any reasonable purpose, including(a) Shares or other securities issued@spensation to direc
any of the following: tors, officers or employees of the bank or itfiliftes.

1. Maintaining the bank’status under state or fedelad (b) Shares or other securities issued to satisfy conversion or
2. Preserving exemptions undederal or state securities law cersor employees of the bank or itdikites.

(b) A transfer restriction may notfatt shares and otheecu §c) Shares or other securities authorized in articles of ineorpo

rities issued before the restriction is adopted, unless the holdersagion that are issued within 6 months after thieetfve date of

the shares and other securities are parties to the transfer restrighearporation.

agreemenbr vote in favor of the transfer restriction. (d) Shares or other securities sold for other than money or an
(3) EnForRcEABILITY. A transfer restriction is validand obligationto pay money

enforceableagainst the holder or a transferee oftibiler if the (e) Treasury shares.

transferrestriction is authorized by this section and its existence

is noted conspicuously on the front or back of teetificate (6) LAPSEOFPREEMPTIVERIGHTS. If shares or other securities

Unlessso noted, @ransfer restriction is not enforceable against%g%ecno preemptlve_r_|ghts aneot acq_mred by shareholders or
personwho does not know of the transfer restriction. ersof other securities, the bank miague the shares or other
securitiesto any person for one year after begffgred to share

(4) TYPESOFPERMITTEDTRANSFERRESTRICTIONS. The transfer 1 dersor holders of other securities, at a consideration set by the
restrictionspermitted undethis section include transfer restric poardof directors that is not lower than the consideratioricset
tionsthat do any of the following: ~theexercise of preemptive rights. Arfexfata lower consider

(a) Obligate the shareholder or holder of other securities fitgfion or after the expiration of one year is subject to the preemptive
to offer the bank or other persons, whether separatetysecu rights of shareholders or holders of other securities.
tively or simultaneouslyan opportunity to acquire the restricted History: 1995 a. 336
sharesor other securities.

(b) Subiject to the limitations of 821.0323 if applicable, obk  221.0511 Annual meeting. (1) WHEN HELD. A bank shall
gatethe bank oother persons, whether separatetynsecutively h0|d a meeting Of shareholders annually at a time stated in or fixed
or simultaneouslyto acquire theestricted shares or other seeuriin accordance with the bylaws.
ties. (2) WHEREHELD. A bank may hold the annual shareholders’

(c) Require thdank, the holders of a class of its shares or oth@eetingin or outside this state at the place stated in or fixed in
securitiesor another person to approve the transfer of ttgcordance with the bylaws. If no place is stated in or fixed in
restrictedshares or other securities, if the requirement ismastt ~ accordancevith the bylaws, the bank shall hold the annual meet
festly unreasonable. ing at its principal dfce.

(d) Pronhibit the transfer of the restricted shares or other securi (3) EFFECTOF FAILURE TO COMPLY. Failure to hold an annual
tiesto designated persons or classes of persons, if the prohibitioaetingin one or more years does ndieaf the validity of any
is not manifestly unreasonable. bankaction.

History: 1995 a. 336 History: 1995 a. 336

221.0510 Preemptive rights. (1) DerINITION. In this see 221.0512 Special meeting. (1) WHEN REQUIRED. A bank
tion, “other securities” has the meaning given i221.0509 (1) shallhold aspecial meeting of shareholders if any of the following
(a). occurs:
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(a) A special meetings called by the board of directors or any221.0514 Notice of meeting. (1) WHENREQUIRED. A bank
personauthorized by the articles of incorporation or bylaws to cahall notify shareholders of the date, time and plfaeach annual
a special meeting. andspecial shareholders’ meeting not less than 10 daysoier
(b) The holders of at least 10% of all the votes entitled to B2an60 days before the meeting date, unlesdfereiift time is pro
caston an issue proposed to be considered at the proppeeidl vided by this chapterthe articles of incorporation or the bylaws.
meetingsign, date and deliver to the bank one or more writtdhe notice shall comply with £21.0103 Unless this chapter or
demandsfor the meeting describing one or more purposes ftre articles of incorporation require otherwise, the bask
whichit is to be held. requiredto give notice only to shareholders entitled to vote at the
(2) RecorDDATE. If not otherwise fixed under £21.0517 meeting.
therecord date for determining shareholdensitled to demand  (2) CoNTENTOFNOTICES. (@) Unless this chapter or the articles
a special meeting is théate that the first shareholder signs thef incorporationrequire otherwise, notice of an annual meeting
demand. neednot include a description of the purpose for which the meet
(3) WHERE HELD. A bank may hold a special shareholdershg is called.
meetingin or outside this state at the place stated in or fixed in (b) Notice of a special meeting shall includdesscriptionof
accordance with the bylaws. If no place is stated in or fixed éachpurpose for which the meeting is called.
accordancaevith the bylaws, the bank shall hold a special meeting (3) ReCORDDATE. If not otherwise fixed under £21.0517

atits principal ofice. ) therecord date for determining shareholders entitled to nofice
(4) LIMITATION ON BUSINESS CONDUCTED. Only business andto vote at an annual or special shareholderseting is the

within the purpose described in the meeting notice required bygyse of business on the day before the first notice is given to
221.0514(2) (b) may beconducted at a special shareholders;harenolders.

meeting.

History: 1995 a. 336 (4) ADJOURNMENT. (a) Unless the bylaws require otherwise

and except as provided in pébr), if an annual or special share
221.0513 Shareholder action without a meeting. holders’'meeting is adjourned tdiferent date, time or place, the
(1) PERMITTED METHODS. Action required or permitted by this Pankis not required to give notice of thew date, time or place
chapterto be taken at a shareholders’ meeting may be taiten  if the new datetime or place is announced at the meeting before

outa meeting in any of the following ways: adjournment.
(a) Without action bythe board of directors, by all shareholders () If & new recordiate for an adjourned meeting is or must be
entitledto vote on the action. fixed under s.221.0517 (3) the bankshall give notice of the

(b) If the articles of incorporation so provide, by shareholdefdliournedmeeting undethis section to persons who are share
who would be entitled to vote at a meeting those shares with vgpldersas of the new record date.
ing power to cast not less than the minimum numhendhe case  History: 1995a. 336
of voting by voting groups, numbers of votes that winigdeces .
sary to authorize or take thetionat a meeting at which all share221.0515 Dlsclosur_e to shareholders. . The_ bankshall
entitledto vote were present and voted, except action may not'B IudeW|th. each notice of an apnugl meeting delivered to share
takenunder this paragraph with respect to an election of directdi@lderscopies for the 2 preceding fiscal years of the bkt
for which shareholders may vote cumulatively undég4.0522 ancesheets, statements of profit and loss and reconcilements of

(2) How pocumENTED. Action under sub(l) must be evi thﬁgﬁ:‘!‘i;‘;gg g%sﬁs reserve.
dencedby one or more written consents describing the action y: :

taken,signed by the number ehareholders necessary to take th§21 0516 Waiver of notice. (1) WRITTENWAIVER. A share

action under sulf1) (a)or (b) and delivered to thiank for inclu holdermay waive any notice required by this chaptes articles
sionin the bank records. . . . of incorporation or the bylaws before or after the date and time
h(3) EFFECTIVE DATE. Action tﬁ‘ke” un_de(; Subl%j's effectk:ve statedin the notice. The waiver shall rewriting and signed by
when consents representing the required number of shares @teshareholdeentitied to the notice and contain the same infor
deliveredto the bank, unless the consent specifies ®réiit ) 1ion that would have been required in thetice under any
effectivedate. Vithin 10 days after action taken under sh.(b) %%plicableprovisions of this chapteexcept that the time and

:;ﬁ gegﬂ\ﬁ’eﬂ:gctﬁgkdsalgznd%'tve?r?]?glfgd?rtl;jb?%'ovcet?esgr?{iﬁggld [Aceof meeting need not be stated. The shareholder shall deliver
to vote on the action but whose shares were not represented oﬁ*}ﬁé“’a"’er to the bank for inclusion In the bank records.
written consent. The notice shall comply witt?81.0103 (2) WAIVER BY ATTENDANCE. A shareholdés attendance at a

(4) RECORDDATE. If not otherwise fixed under €21.0518 meeting,in person or by proxywaives objection to all of the fol

therecord date for determining shareholders entitled to take actiBing: _ _ . ]

without a meeting is thelate that the first shareholder signs the (&) Lack of notice or defective notice of the meeting, unless the

consentunder sub(1). shareholderat the beginning of the meeting or promptly upon
(5) EFFECTOFWRITTEN CONSENT. A consensigned under this arrival objects to holding the meeting wansacting business at

sectionhas the déct of a meeting vote and may be described &€ meeting.

such in any document. (b) Consideration of particular matter at the meeting that is
(6) NOTICEREQUIREMENTS. If this chapter requires that noticeN0t within the purpose described in the meetigce, unless the

of proposed action be given to shareholders who are not entifé@reholdeobjects tcconsidering the matter when it is presented.

to vote on the action and the action is to be taken under this sectioftistory: 1995 a. 336

the bank shall give those nonvoting shareholders written notice

the proposed action deast 10 days before the action become&1.0517 Record date. (1) MANNER OF FIXING DATE. The

effective. The notice shall comply with 821.0103and shalcon ~ Pylawsmay fix or provide the manner of fixing a future date as the

tain or be accompanied by the same material that, under this cH&gorddate for one or more votirgroups in order to determine

ter,would have been required to be sent to nonvoting sharehold8gsshareholders entitled to notice of a shareholders’ meeting, to

in a noticeof meeting at which the proposed action would hay@emanda special meeting, to vote or to take any other action. If

beensubmitted to the shareholders for action. the bylaws do not fix or provide for fixing a record date, the board

History: 1995 a. 3361997 a. 146 of directors may fix a future date as the record date.
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(2) LimiT oNDATE. A record date fixed undéhis section may 3. An employee or dicer of the bank whosemployment
not be more than 70 days before the meeting or action requircmntractrequires the appointment.
a determination of shareholders. 4. A party to a voting agreement created und2p$.0524

(3) EFFECTOF ADJOURNMENT. (&) Except as provided in par  (b) An appointment made irrevocable under @iis revoked
(b), a determination of shareholders entitled to notice of or to vaigenthe interest with which it is coupled is extinguished.
ata shareholders’ meetingefective for any adjournment of the (5) peatii oRINCAPACITY OF SHAREHOLDER. The death or inea
meetingunlessthe board of directors fixes a new record datacity of the shareholder appointingreoxy does not #éct the
which it shall do if the meeting is adjourned to a date ntioa® right of the bank to accept the progyduthorityunless the dicer
120days after the date fixed for the original meeting. or agent of the bank authorized to tabulatées receives notice

(b) If a court orders a meeting adjourned to a date more ttafrthe death or incapacity before the proxy exercises his or her
120days after the date fixed for the original meeting, it may prauthorityunder the appointment.

vide that the originatecord date continues infe€t or it may fix (6) REVOCATION IN CERTAIN CASESINVOLVING TRANSFERSFOR
anew record date. VALUE. Notwithstanding sul{4), a transferee for value of shares
History: 1995 a. 336 subjectto an irrevocable appointment may revoke the appoint

. ) mentif the transferee did not know of its existence when tsher
221.0518 Shareholders’ list for meeting. (1) PREPARA  acquiredthe shares and texistence of the irrevocable appeint
TION OF LIST. After fixing a record date for a meeting, a bank shathentwas not noted conspicuously tre certificate representing
preparea list of the names of all its shareholders who are entitlggk shares giif the shares are without certificates, on the inferma
to noticeof a shareholders’ meeting. The list shall be arranged fgyn statement for the shares.

classor series of shares and show the address of and number o(7) EFFECT OF PROXY. Subject to s221.0521and to any

sharesheld by each shareholder expresdimitation on the proxy authority appearingn the face
(2) AvAILABILITY PRIORTOMEETING. The bank shall make the of the appointment form, a bank may accept the psoxgte or
shareholderslist available for inspection by any shareholdebtheraction as that of the shareholder making the appointment.
beginning2 business days after notice of the meeting is given foHistory: 1995 a. 336
which the list was prepared and continuing to the date ot
ing, at the banks principal ofice or at a place identified in the 221.0520 Shares held by nominees. (1) ESTABLISHMENT
meetingnotice in the cityvhere the meeting will be held. A share oF PROCEDURES. A bank may establish a procedure by which the
holderor his or her agent or attorney may writtendemand, beneficialowner of shares that are registered in the name of a
inspectand copy the list, during regular business hours and at higmineeis recognized by the bank as the shareholtiee extent
or her expensajuring the period that it is available for inspectio®f this recognition may be determined in the procedure.
underthis subsection. (2) ScopeorPROCEDURES. The procedure may set forth all of
(3) AVAILABILITY AT MEETING. The bank shall make the sharethe following:
holders’list available at the meeting. A shareholder or his or her (a) The types of nominees to which it applies.

agentor attorney may inspect the list at any time during the-meet () The rights or privileges that the bank recogniaesbenefi
ing or an adjournment. cial owner

(4) RerFusAL To ALLOw INsPECTION. If the bank refuses to  (c) The manner in which the nominee selects the procedure.
allow a shareholder or his er agent or attorney to inspect the ) The information that must be provided when the procedure
shareholderslist before or at the meeting, or to cae list as 5 sejected.

permittedby sub.(2), on petition of the shareholdehe circuit . . . .
courtfor the county where the baskprincipal ofice is located (€) The period for which S‘?'GC“O” of the. procedurefisotive.
may, after notice to the bank and an opportunity to be heard, ordelf) Other aspects of the rights and duties created.

the inspection or copying at the basléxpense. The court may History: 1995a. 336
alsopostpone the meeting for which the list was prepared until 951 0521 Acceptance of instruments showing share -
inspectionor copying is complete. holder action. (1) WHEN NAME CORRESPONDSTO THAT OF A

(5) EFFECTOF FAILURE TO comPLY. Refusal or failure to pre  gparenoLper. If the name signed on a vote, consent, waiver
pareor make available the shareholders’ list doesafect the  roxy appointment corresponds to the nama shareholdethe

validity of action taken at the meeting. bank,if acting in good faith, may accept the vote, consent, waiver
History: 1995 a. 336 or proxy appointment and give itfet asthe act of the share
holder.

221.0519 Proxies. (1) ExerciSeE oF VOTE. A shareholder
0519 oxies. (1) shareholde (2) WHEN NAME DOESNOT CORRESPONDTO THAT OF A SHARE-

may vote his or her shares in person or by proxy HoLDER. If the name signed on a vote, consent, waiver or proxy
(2) METHOD OF APPOINTING A PROXY. A shareholder may apnointment does not correspond to the nafiits shareholder
appointa proxy to vote or otherwnse act for the shareholder Bye bank, if acting in good faithmay accept the vote, consent,
signing an appointment formeither personally or by his or heraijver or proxy appointment and give itfet as the act of the
attorney-in-fact.An appointment of a proxy may be in durabl&hareholdeif any of the following applies:
form as provided in 243.07 _ ~ (a) The shareholder is an entity and the name signed purports
(3) WHEN PROXY.IS EFFECTIVE. An appointment ofa Proxy Is to be that of an dicer or agent of the entity
effectivewhen received by anfafer or agent of the bank autho  (j5) The name signed purports to be that of a personal represen
rized to tabulate votesAn appointment is valid forllmonths ' a4ve guardian, oconservator representing the shareholder and,
from the date of its signing unless afeliént period is expressly it the hank requests, evidence of fiduciary status acceptable to the
provided in the appointment form. _ bankis presented with respect to the vote, consent, waiver
(4) RevocasiLITY. (a) An appointment of a proxy is revocablegroxy appointment.
by the shareholder unless thgpointment form conspicuously (¢) The name signeplrports to be that of a receiver or trustee
stateghat it is irrevocable and the appointment is coupled with @ hankruptcy of the shareholder and, if thenk requests, evi
interest. Appointments coupled with an interest include thgenceof this status acceptable to the bank is presented with
appointmenbf any of the following: respecto the vote, consent, waiver or proxy appointment.
1. A pledgee. (d) The namesigned purports to be that of a pledgee, beneficial
2. A person who purchased or agreed to purchase the shaveser, or attorney—in—fact of the shareholder and, if the bank
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requests,evidenceacceptable to the bank of the signatery’togetherwith the number and class of shares each transfarred
authorityto sign for the shareholder is presented with respectttw trust, and deliver copies of the l&td agreement to the bask’
thevote, consent, waiver or proxy appointment. principal office.

(e) Two or more persons are the shareholder as cotenants 0o(2) EFFecTIVEDATE. A voting trust becomesfettive on the
fiduciariesand the name signed purports to be the name of at legeiethat the firstshares subject to the trust are registered in the
oneof the co—owners and the person signing appearsdotirg trustee’sname.
on behalf of all co-owners. History: 1995 a. 336

(3) WHEN REJECTIONPERMITTED. The bank may reject a vote, .
consentyaiver or proxy appointment if thefiger or agent of the 221.0524 Voting agreements. (1) CREATION. Two ormore
bankwho is authorized ttabulate votes, acting in good faith, haghareholdersnay provide for the manner in whithey will vote
reasonabléasis for doubt about thealidity of the signature on their shares bysigning an agreement for that purpose. A voting

(4) EFFeCTONLIABILITY. The bank and its fifer or agentwho ~ (2) ENFORCEABILITY. A voting agreement created under this
acceptsor rejects a vote, consent, waiver or proxy appointmentgctionis specifically enforceable.
goodfaith and in accordance with this section are not liable History: 1995 a. 336

damagedo the shareholder for the consequences of the acceé)%1 0525 Shares of stock when not transferable The

anceor rejection.
(5) EFFECTON VALIDITY OF ACTION. Bank action based on theShareSOf stock of a banlare personal proper_tyThe bank shall
' transferthe shares on the books of the bank in such manner as the

acceptanceor rejection Of. a vote, consent, walver or proxy, e may direct. A transfer of capitatock is not valid while
_appomtr_nenUnder .th's section 1s valid unless a court of compet bank is under notice to make good the impairment of its capi
Juniﬂ)’ft,'olr;gse;e;g;g%f a0t1h062rWIS€. tal, as provided in 2220.07 until the impairment is made good.
v ’ ' A transfer of stock shall be certified by afficdr of the bank to
thedivision within 3 days after the transfédrthe transfer is of at
least5% of the outstanding shares dieafs the holdings of the
ownerof record or beneficial owner of at least 5% of the outstand
ing shares. A persowho fails to comply with this certification
equiremenimay be fined not more than $100.
History: 1995 a. 336

221.0522 Voting for directors; cumulative voting.

(1) PLURALITY VOTE REQUIRED. Unless otherwise provided the
articles of incorporation, directors are electecpurality of the
votescast by the sharestitled to vote in the election at a meetin
atwhich a quorum is present. In this subsection, “pluralitgans
thatthe individuals with the lgest number of votes are elected
directorsup tothe maximum number of directors to be chosen
the election.

(2) CumuULATIVE VOTING PERMITTED. Shareholders do not have
aright to cumulate theivotes for directors unless the articles o
incorporationprovide for cumulative voting. If the articles of
incorporationcontain a statement indicating that alla desig g engaged in the business of banking iarglibject to the supervi
natedvoting group of shareholders are entitteccumulate their o of the division. The corporation, trust or company shall file
votes for directors, the shareholders so designated are entitlefl i, tsof jts financial condition or activities when required by the
multiply the number of votes that they are entitled to cast by tg;sjon, and the division may order an examination of its condi
numberof directors for whom they are entitled to vote and cast the, 30 solvency whenever in the divisisapinion an examina
productfor a single candidate or distribute tk@duct among 2 iy, js required. The cost of this examination shall be paid by the
or more candidates. corporation trust or companyWhenever the division determines

(3) WHEN CUMULATIVE VOTING MAY BE USED. (&) EXcept as thatthe condition of the corporation, trust or company endangers
providedin par (b), shares entitled under syB) to vote cumula  the safety of the deposits in a bank that the corporation, trust or
tively may not be voted cumulatively at a particular meetinggmpany owns or controls, or that the operation of the corpora
Unlessany Of the f0||0W|ng notice requ|rements IS Satlsﬁed: tion, trust or Company is Carried on in such a manner aedan

1. Themeeting notice or proxy statement accompanying thyerthe safety of the trust company bank or the bank or its deposi
noticestates conspicuously that cumulative votingughorized. tors,the division may order the corporation, trust or company to

2. A shareholder who has the right to cumulate his or her votésnedythe condition or policy within 90 days. If the corporation,
givesnotice that complies with £21.0103to the bank not less trustor company does not comply with the ordee division may
than48 hours before the time set the meeting of his or her intentdirectthe operation of the bank or trust company bank until the
to cumulate his or her votes during the meeting. orderis complied with, and may withhold all dividends from the

(b) If one shareholder gives notice under. (@2, all other ~corporationfrust or companyduring the period in which the divi
shareholderin the same voting group participating in the electiofion directs the operation of the bank or trust company bank.
areentitled tocumulate their votes without giving further notice. (2) APPLICABILITY TO FOREIGN ENTITIES. ~Subsection(1)

(4) EFFECTOF VOTES AGAINST A CANDIDATE. For purposes of appliesto a foreign corporation, associatiemvestment trust, or
this section, votes against a candidatenatagiven legal ééct and  Otherform of trust that is authorized to do business in this state.
arenot counted as votes cast in an election of directors. (3) OTHERENTITIESAND TRUSTS. This section applies equally

History: 1995 a. 336 to associations, investment trusts, or otfems of oganized

trusts,whether so specificallgtated or not. Nothing contained in

221.0523 Voting trusts. (1) CRreaTioN. One or more share this section shall be construed to prohibit a trust company bank,
holdersmay create a voting trust, conferring on a trustee the rigit state or national bank, authorized to administeexacute
to vote or otherwise act for them, by signing an agreement settingsts,from accepting and carrying out the provisions of any per
outthe provisions of the trust and transferring their sharéi®eto sonaltrust, or any trust created by will that the owofeiank stock
trustee. The voting trust agreement may include any provisiagteategor the owne's benefit during the ownarlifetime, or that
consistent with the voting trustpurpose.When a voting trust the owner creates by wifbr the benefit of the owniar heirs. This
agreements signed, the trustee shall preparist of the names sectiondoes not apply to trusts so created.
and addresses of all owners of beneficial inter@stthe trust, History: 1995 a. 336

351.0526 Stock control of bank or trust company bank

by other corporation. (1) EFFECTOF OWNERSHIP. A domestic
orporation,investmentrust, or other form of trust or any out-
f-statebank holding company that owns, holds or in any manner

controlsa majority of the stock in a bank wust company bank
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SUBCHAPTER VI 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.
DIRECTORS, OFFICERS AND EMPLOYEES History: 1995 a. 336
. . . 221.0607 Resignation of directors. (1) WRITTEN NOTICE.
221.0601 Requirement for and duties of board of direc - A girector may resign at any time by delivering written nctfie:

tors. (1) REQUIREMENT. A bank shall have a board of directorscompjieswith s.221.0103to the board of directors, to the chair
(2) Powers. All corporate powers shall be exercised by oserson of the board of directors or to the bank.

underthe authority of, and the business arfdieg of the bank 5y Ereecrivepate. A resignation is ééctive when theotice

managedinder the direction of, its board of directors, subject t@ jajivered unless the notice specifies a latfactfe date

any limitation set forth in the articles of incorporation. History: 1995 a. 336 '
(3) ReQuIReDOATH. Every director shall take and subscribe an

oathto perform diligently and honestly the directoduty and to 221.0608 Removal of directors by shareholders.

not knowingly violate or permit a violation of chi220to 224. (1) WHEN REMOVAL PERMITTED. The shareholders may remove
History: 1995 a. 336 oneor more directors with or without cause, unless the articles of

o ) . incorporationor bylaws provide that directors may be removed
221.0602 Qualifications  of dlre_ctors. _ _Thz_e artlcles_of only for cause.
incorporationor bylawsmay prescribe qualifications for direc #2) CUMULATIVE VOTING. If cumulative voting is authorized

tors. A directorneed not be a resident of this state or a shareholder =55 ¢ 0522 the shareholders may not remove a direiétor
of the bank unless the articles of incorporation or bylaws so p{g/ A y

; ; h . e number of votes sfifient to elect the director under cumula
scribe. A person who has been convicted of a crime against fq e voting is voted against his or hemoval. If cumulative vet
eralor state banking law may not be elected director s

History: 1995 a. 336 ing is not authorized undes. 221.0522 the shareholders may
' ' removea director only if the number of votes cast to remove the
221.0603 Number and election of directors. directorexceeds the number of votes castaoemove him or her

(1) ReQUIREDNUMBER. A board of directors shall consist of 5 or  (3) MEETING AND NOTICE REQUIREMENTS. A director may be

more natural persons, with the number specified in or fixed removedby the shareholders only at a meeting called for the pur

accordancavith the articles of incorporation or bylaws. poseof removing the directpand the meeting notice shall state
(2) CHANGE IN NUMBER. The number offirectors may be thatthe purpose, or one of the purposes, of the meeting is removal

increasedbr, subject to s221.0605 (2) decreaseffom time to of the d.irector
time by amendment to, or in the manner provided in, the articled!'story: 1995 a. 336

of w;colrzporatlon oIrD_thetbyIaws.” be elected at th tina h 1.0609 Vacancy on board. (1) HowFiLLED. Unless the
b f( ) thLEETIOI’:" 'r‘iﬁ ors Sd? € electe ‘g‘ e meg 'Tﬁeg ticles of incorporation provide otherwise, and except as pro
elorethe bank Is authorized to commence business by Videdin sub.(2), if a vacancy occuren the board of directors,

sion,and at each annual meeting thereafter unless their termsiﬁ‘éﬂjding a vacancy resulting from an increase in the nurober
staggeredinder s221.0606 directors,the vacancy may be filled by any of the following:

History: 1995 a. 336
(@) A vote of the shareholders.

221.0604 Election of directors by certain classes  of (b) A vote of the board of directors, except that if the directors

shareholders. If the articles of incorporation authorize divid remainingin office constitute fewer than a quorum of the board,

ing the shares into classes, the articles of incorporation may alsedirectors may fill a vacancy by thdighative vote of a majer

authorizethe election of all or a specified numlaérdirectors by ity of all directors remaining in fi€e.

the holders of one or more authorized classes of shares. A clasg) voring croups. If the vacant dice was held by a director

or classes of shares entitled to elect one or more directors shalbjeetedby a voting group of shareholders, only the holders of

aseparate voting group for purposes of the election of directogaarewf that voting group may vote to fill the vacancy if it is filled
History: 1995 a. 336 by the shareholders, and only the remaining directors elected by

221.0605 Terms of directors generally . (1) EXPIRATION thatvoting group may vote to fill the vacancy if it is filled by the

oFTERM. The terms of the directors of a bank, including the initia'recmrs'

directors expire at the next annushareholders’ meeting unless_ (3) VACANCIESAT A LATER DATE. A vacancy thawill occur at
their terms are staggered unde21.0606 a specific later date, because of a resignatifectfe at a later

(2) EFFECTOFDECREASEIN NUMBER. A decrease in the numberdateunder $221.0607 (2pr otherwise, may be ﬁl!Ed befpre the
of difectors may not shorten an incumbent diréstterm vacancyoccurs, but the new director may not takfcefuntil the

) o vacancyoccurs.
(3) EFFECTOFEXPIRATION OF TERM. Despite the expiration of  pistory: 1995 a. 331997 a. 146

adirectors term, the director shall contint@serve, subject to ss.
221.0607and221.0608 until his or her successor is elected an21.0610 Meetings. (1) FREQUENCY OF MEETINGS. The
if necessarygualifies oruntil there is a decrease in the number dfoardof directors shall meet at least once each calendar quarter

dirHe_(itor.s.lggs 336 (2) DuTIES TO BE PERFORMEDAT MEETINGS. At each meeting
Istory: a the board of directorshall generally investigate thefaifs of the
221.0606 Staggered terms of directors.  The articles of bankand determine whether the assets are of the value at which

incorporation,or the bylawsf the articles of incorporation so pro they are carried on the booll<s. c,)f the bank: . )
vide, may provide for staggering the terms of the directors by (3) ATTENDANCE. If the division determines that a director is
dividing the total number of directors into 2 or 3 groups. In théX in attending board meetings, the division may remitnee
event,the terms of directors ithe first group expire at the first d|reC’F0_r. _Thevacancy shall be filled within a reasonable time as
annualshareholders’ meetirafter their election, the terms of thethe division may direct.

2nd group expire at the 2nd annual shareholders’ meeting after(4) COMMUNICATION AT MEETINGS. (&) Unless the articles of
their election, and the terms of the 3rd group, if,@xpire at the incorporationor bylaws provide otherwise, the board of directors
3rd annual shareholders’ meeting after their election. At eaotay permit any orll directors to participate in a regular or special
annualshareholders’ meeting held thereaftee number oflirec  meetingor in a committee meeting, including a loan committee or
tors equal to thenumber of the group whose term expires at thexaminingcommittee meeting, of the board of directoysor to
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conductthe meeting througtine use of, any means of communica (3) DISTRIBUTION AND ACKNOWLEDGEMENT REQUIREMENTS.

tion by which any of the following occurs: Eachmember of the board of directors shall obtidl review a
1. All participatingdirectors may simultaneously hear eackopy of the report prepared undgub.(1) (b) and shall prepare a
otherduring the meeting. written acknowledgment stating all of the following:

2. All communication during the meeting is immediately (&) That the board has received the report of examination under

transmittedto each participating directaand each participating Sub.(1).
directoris able to immediately send messages to all other partici (b) That the member of the board has obtained and reviewed
patingdirectors. a copy of the report prepared under gap.(b).

(b) If a meeting will be conducted through the use of any means(4) RecorpATION. The secretary dhe board of directors shall
describedn par (a), all participating directors shall be informedrecordthe report prepared under s(b). (b)in theminutes of the
thata meeting is taking place at whicHiofl business may be nextmeeting of the board following completion of the report.
transacted.A director participating ira meeting by any means (5) TransmissionTo DIvisioN. The board of directors shall
describedn par (a) is considered to be present in person at thgynsmitthe report prepared under siib) (b) and the acknowl
meeting. If requested by a directaa copy of the minutes of the gdgments prepared under s(@).to the division within 45 days
{neetlngprepared under sufb) shall be distributed to each direc afterreceipt by the board of the report of examination under sub.
or. 1).

(5) RecORDSOF MEETINGS. (@) The board of directors shall( History: 1995 a. 336
electa secretarywhoshall keep a correct record of the minutes of
the meeting in a book kept for that purpose. The minutes shall p221.0612 Notice of meeting. (1) REGULAR MEETINGS.
ticularly disclose the date and location of the meeting, and tbialessthearticles of incorporation or bylaws provide otherwise,
namesof the directors absent. The minutes shall be subscribedegularmeetings of the board of directors may be held without
by the presiding dicer. The minutes shall be approved at the nexitice of the date, time, place or purpose of the meeting.

succeedingneeting, by the board of directors, and the minutes of (2) SpeciaL MeeTINGs. Unless the articles of incorporation or
the next succeeding meetirghall show this. The minute bookpylawsprovide for a longer or shorter pericgecial meetings of
shallbe available at the bank when needed. the board of directorshall be preceded by at least 48 hours’ notice
(b) The bank examiner shall examitie minute book at the of the date, time and place of the meeting. The notice shall comply
time that he or she examines the bank and shall include in hisagth s.221.0103 The notice need ndescribe the purpose of the
herreport of examinatioof the bank, a statement of the dates aspecial meeting unless required by the articles of incorporation or
which the meetings were held since the last examination of thglaws.
bank by the bank examiner and the names of the directors imistory: 1995 a. 336
attendancet each of these meetings. ) _ _
(c) A person who makes a false entry in the minute book #¢1.0613 Waiver of notice. (1) WRITTENWAIVER. A direc
changer alters an entry made in the minute book may be finé®f may waive a notice required ltis chapterthe articles of
not less than $100 nor more than $560imprisoned for not less incorporationor the bylaws before or after the date and time stated

than30 days nor more than 6 months, or both. in the notice. Except as providbg sub.(2), the waiver shall be
History: 1995 a. 336 in writing, signed by the director entitled to the notice and retained
by the bank.
221.06105 Board action without a meeting. (1) WHeN (2) WAIVER BY ATTENDANCE OR PARTICIPATION. A directors

PERMITTED. Unless the articles of incorporationbylaws provide attendanceat or participation ira meeting waives any required
otherwise,action required or permitted under this chapter to lticeto him or her of the meeting, unless the direatdhe begin
takenat a board of directors’ meeting may be taken witl@utning of the meeting or promptly upon his or her arrival objects to
meetingif the action istaken by all members of the board. Théolding the meetingor transacting business at the meeting and
actionshall be evidenced by one or more written consents desctibesnot thereafter votéor or assent to action taken at the meeting.
ing the action taken, signdwy each director and retained by the History: 1995 a. 336
bank.

(2) EFrecTIVEDATE. Action takerunder this section isfet- 221.0614 Quorum and voting. (1) QUORUM REQUIRE
tive when the last director signs the consent, unlessdhsent MENTS GENERALLY. (a) Unlessthe articles of incorporation or
specifiesa different efective date. bylaws require a greater punder sub(2), a lesser numbgeand

(3) EFFECTOF ACTION. A written consent signed under thisSXCePtas provided in patb) or in s.221.0619 (4)a quorum of

sectionhas the déct of a unanimous vote takenameeting at a board of directors shall consist a majority of the number of

which all directors were present, and may be described asrsucflirectorsspecified in offixed in accordance with the articles of
' Incorporationor bylaws.

any document. ) -~ S
History: 1997 a. 146 (b) When the number of directospecified or fixed in accord
ancewith the articles of incorporation or bylaws exceedth8,
221.0611 Response to examination. (1) Response directorsmay for a period of not to exceed 6 months during any

REQUIRED. After receipt by the board of directors of a bank of aneyear designatdy resolution 9 directors, any 5 of whom shall
reportof examination of the bank by tliévision, the board or an constitutea quorum.
examiningcommittee appointed under s{®) in accordance with  (c) Unless the articles of incorporation or bylaws require a
s.221.0615 unless the division requires response by the boardgigateror under sub(2) a lesser numbgandexcept as provided
providedin s.220.05 (5) shall do all of the following: in 5.221.0619 (4)a quorum of a committee of the board of direc
(a) Study the report of examination. torscreated under 821.0615consists of a majority of the number
(b) Prepare a written report setting forth any recommende@fdirectors appointed to serve on the committee.
correctiveaction to be taken by thmard in response to criticisms  (2) MINIMUM QUORUM REQUIREMENTS. (&) The articles of
andsuggestions contained in the report of examination. incorporationor bylaws mayauthorize a quorum of a board of
(2) ExamINING comMmITTEE.  Upon receipt of a report of directorsto consist of no fewer than one-thirdtbe number of
examinationunder sub(1), the board of directors may appoint arflirectorsspecified in offixed in accordance with the articles of
examiningcommittee consisting of not fewer than 3 of its mem incorporationor bylaws.
bers,to perform the study and prepare the report unde(suta) (b) The articlesof incorporation or bylaws may authorize a
and(b). guorumof a committee of the boanf directors created under s.
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221.0615to consist of no fewer than one-third of the number of (e) Adopt, amend or repeal bylaws.

directors appointed to serve on the committee. (f) Approve a plan of mger not requiringshareholder
(3) VOTING REQUIREMENTSGENERALLY. Except as provided in approval.
$s.221.0615 (3pnd(4), 221.0619 (4pnd221.0631 (1pand(2), (9) Authorize or approve reacquisition of sharescept

if a quorum is present when a vote is taken, tfieraitive vote accordingto a formula or method prescribed by the board of direc
of a majority of directorgresent is the act of the board of directorgrs.

or a committee of the board difectors created under221.0615 h) Authorize or approve the issuance or sale or contract for
unlessthe articles of incorporation or bylaws require the vote Qhje of shares, or determirtee designation and relative rights,
agreater number of directors. preferencesnd limitations of a class or series of shares, except

(4) WHEN ASSENTGIVEN. (a) Except as provided in pép), thatthe board of directonmiay authorize a committee or a senior
adirectorwho is present and is announced as present at a meegixgcutive dicer of the bank to do so within limits prescribed by
of the board of directors or a committee of the board of directar® board of directors.
createdunder s221.0615 when corporate action is taken assents (6) EmpLOYMENT OF CONSULTANTS. Unless otherwisgro-
to the action taken unless any of the following occurs: vided by the board of directors in creating the committee, & com

1. The director objects at the beginning of the meeting mitteemay employ counsel, accountants and other consultants to
promptly upon his or her arrival to holding the meetingransact assistit in the exercise of authority
ing business at the meeting. (7) EFFECT ON RESPONSIBILITY OF BOARD. The creation of a

2. The director dissents or abstains from an action taken ammnmittee delegation of authority to a committee or action by a
minutesof the meeting are prepared that show the directis  committeedoes not relieve the board of directors or any of its
sentor abstention from the action taken. membersof any responsibility imposeapon the board of direc

3. The director delivers written notice that complies with $0rS or its members by law
221.01030f his or her dissent or abstention to the presidifigesf ~ History: 1995a. 336

of the meeting before its adjournment or to the bank immediat(ilé/1 0616 Reliance by directors or officers Unlessthe

afteradjournment of the meeting. : ; -
4. The director dissents or abstains from an action taken director or officer has knowledge that makes reliance uRwar
' » MAnted,a director onfficer, in dischaging his or her duties to the

utesof the meeting are prepared that fail to show the diréa® 50y may rely on information, opinions, reports or statements,
sentor abstention from the action taken and the director deliVefich may be written or oral or formal or informal and which may
to the bank a written notice of that failure that complies with |y definancial statements, valuation reports and other financial
221.0103promptly after receiving the minutes. ~ data,if they are prepared or presented by any of the following:
(b) A director who votes ifavor of action taken may notéis (1) OrricersanD EMPLOYEES. An officer or employee of the
sentor abstain from that action. bankwhom the director or &iter believes in good faith to be reli
History: 1995 a. 336 ableand competent in the matters presented.

(2) ExperTs. Legal counsel, certified public accountants
digensedor certifiedunder ch442, or other persons as to matters
may create one or more committees, appoint membetseof that’the director or dicer believes in good faith are within the per
boardof directors to serve on the committees and designate othey sprofessional or expert competence. ) .
membersof the board of directors to serve as alternates. Each (3) BOARD coMMmITTEES. In the case of reliance by a director
Committeesha” have 2 or mormembersl Unless Otherwise .pro a Commltte.e Of the board Of d|reC.t0rS Of Wh.ICh the d|reCt.Or IS not
vided by the board of directorspembers of the committee shall@ member if the director believes in good faith thatdbemittee
serve at the pleasure of the board of directors. meritsconfidence.

History: 1995 a. 3362001 a. 16
(2) CREATIONOFA COMMITTEE AND APPOINTMENTOF MEMBERS.
Exceptas provided in sub(3), the creation of a committee, 551 0617 Consideration of interests in addition  to
appo!fntmentl)qf r|r|1embers toitand cri]eS|gnat|on ‘f)fﬁlt?rrlllam ~ shareholders’ interests. In dischaging his or her duties to the
bers,if any, shall be approved by the greater of the following: pankand in determining what he or she believes to be in the best
(@) A majority of all the directors in e when the action is interestsof the bank, a director orfifer may in addition tocon

221.0615 Committees. (1) INGENERAL. Unless the articles
of incorporation or bylaws provide otherwise, a board of direct

taken. sideringthe efects of an action on shareholders, consider the fol
(b) The number of directors required by the articlésabrpe  lowing:
ration or bylaws to take action under221.0614 (1) The efects of the action on employees, suppliers and cus

(3) Vacancies. The board of directors may provide by resolutomersof the bank.

tion that anyvacancies on the committee shall be filled by the (2) Theeffects of the action on communities in which the bank
affirmative vote of a majority of the remaining committee memoperates.

bers. (3) Otherfactorsthat the director or iter considers peti
(4) APPLICABILITY OF CERTAIN PROVISIONS. Section®221.0610 nent.

t0 221.0613apply to committees of hoard of directors and to  History: 1995 a. 336

committeemembers.

(5) AUTHORITY WHICH MAY BE EXERCISEDBY cOMMITTEE. To  221.0618 Limited liability of directors. (1) IN GENERAL.
the extent specified by the board of directors or in the articles gkceptas provided irsub.(2) or s.221.0803 a director is not
incorporationor bylaws, each committee may exercise the authd@Ple to the bank, its shareholders, or ggyson asserting rights

ity of the board of directors, except that a committee may not @i Pehalf of the bank or its shareholders, for damaggiements,
any of the following: ees,fines, penalties or other monetary liabilities arising from a

) D breachof, or failure to perform, any duty resulting solely from his
(@) Authorize distributions. _ _ or her status as a directamless the person asserting liability
(b) Approve or propose to shareholders action that this chagigévesthat the breach or failure to perform constitutes any of the

requiresbe approved by shareholders. following:
_ (c) Fill vacancieon the board of directors,aexcept as pro  (a) A willful failure to dealfairly with the bank or its shareheld
videdin sub.(3), on any of its committees. ersin connection with a matter in which the director has a material
(d) Amend articles of incorporation unde281.0211 conflict of interest.
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(b) A violation of criminal lawunless the director had reasonvote on the transaction under this subsection constitutesum
ablecause to believe that his or her conduct was lawful or hadfoo the purpose of taking action under this section.
reasonable cause to believe thigtor her conduct was unlawful. History: 1995 a. 336

(c) A transaction from which the director derived an improp

personabrofit. 92"21.0620 Officers. (1) CREATIONAND APPOINTMENT. A bank

. shallhave the difcers described in its bylaws or appointeditsy
(d) WlIful misconduct. ~ boardof directors by resolution not inconsistent with its bylaws.
(2) ARTICLESOF INCORPORATIONMAY LIMIT. A bank may limit 2y Eiecrion oF orricers. The oficers of the bank shall be

theimmunity provided undethis section by its articles of incor electedby the board of directors. Howeyarduly appointed &

poration. A limitation under this subsection applies if the causeger may appoint one or mordioérs or assistant fiters if authe
of action against a director accrues while the limitation isfetef rized by the bylaws or the board of directors.

History: 1995 a. 336 (3) SENIOR EXECUTIVE OFFICER. The senior executive fafer

221.0619 Director conflict of interest. (1) DEFINITION. In Qg?rzgteoglconductmg business shall be chosen from the board

this section, “conflict of interest transaction” means a transaction (4) MuLTiPLE OFFicEs. An individual may simultaneously
mtgrg;? bank in which a director of the bank has a direct or |nd|r%cc§|d more than one 6te in a bank.
(2) WHEN TRANSACTION NOT VOIDABLE. A conflict of interest (5) INELiGIBILITY FOROFFICE. An individual who has been pre

transactioris not voidable by the bank solely because of thedirq\x/f'](;lf%f ggve'?éec?e%f gﬂ)fg];:erlrn:)ef gnk;jaer:gederal or state banking laws

tor’s interest in the transaction if any of the following is true: History: 1995 a. 336

(a) The material facts of the transaction and the directoier
estwere disclosed or known the board of directors or a commit 221.0621 Duties of officers. Each dficer has theauthority
teeof the board of directors and the board of directors or commiindshall perform the duties set forth in the bylawsmthe extent
tee authorized, approved or specifically ratified the transactiomt inconsistent with the bylaws, the duties prescribed by the
undersub.(4). boardof directors or by direction of anfafer authorized by the

(b) The material facts of the transaction and directors bylawsor by the board of directors to prescribe diéies of other
interestwere disclosed or known to tishareholders entitled to OffiCers.
vote and they authorized, approved specifically ratified the ~ HiStory: 19952336

transactiorunder su_b(5). ) 221.0622 Resignation and removal of officers.

(c) The transaction was fair to the bank. (1) ResIGNATION. An oficer may resign at any time by delivering
(3) INDIRECTINTERESTS. For purposes of this section, the- cirto the bank notice that complies witt221.0103 The resignation
cumstance# which a director of the bank has an indirect intereis effective when the notice is delivered, unless the notice speci
in a transaction include but are not limited to a transaction undies a later dective date anthe bank accepts the latefegtive
any of the following circumstances: date. If a resignation is ééctive at a later date, the basikdoard

() Another entity in which the director has a material financigf directors may fill the pending vacancy before ttiective date,

interest or in which theirectoris a general partner is a party to thdl e board of directors provides that the successor may not take
transaction. office until the efective date.

(b) Another entity of which the director is a direcifficer or (2) RemovaL. The board of directors may remove aficef

trusteeis a party to the transaction and the transaction ,is %ghi‘érgre;sa;egggsg g% azrbgrlivgzigt;?ﬁl éggrbgﬁggir?{e%'f;tors'
becausef its _S|gn|f|cance to the bank, should be considered atofficer under $221.0620 (2)at any time, with or without
the board of directors of the bank.

causeandnotwithstanding the contract rights, if anfthe oficer
(4) AUTHORIZATION, APPROVALORRATIFICATION BY BOARD. FOr  removed.

purpose®f sub.(2) (a) a conflict of interest transaction is autho  History: 1995 a. 336

rized,approved or specifically ratified if it receives thérafative

vote of a majority of the directors on theard of directors or on 221.0623 Contract rights of officers. (1) EFFeCT OF
the committee acting on the transaction, who have no direct aPOINTMENT. The appointment of anfafer does not itself create
indirectinterest in the transaction. afmajority of the directors contractrights.

who have no direct or indirect interestthe transaction vote to  (2) ErFFECTOF RESIGNATION OR REMOVAL. Except as provided
authorize, approve or ratify the transaction, a quorum is presgng.221.0622 (2)an oficer’s resignation or removal &®ibject
for the purpose of taking action under this section. The presenzanyremedies provided by any contract between tfieenfand
of, or a vote cast by director with a direct or indirect interest inthe bank or otherwise provided by law

the transactiondoes not déct the validity of any action taken History: 1995 a. 336

under sub. (2) (a) if the transaction is otherwise authorized, ] ) ]
approved)r ratified as provided in this section. 221.0624 S|gnature of officers. Each document requ|red

by this chapter to be signed by aficgr or oficers of thebank

(5) AUTHORIZATION, APPROVAL OR RATIFICATION BY SHARE shallbe signed by the fifer or officers designated in the bylaws

HOLDERS. For purposes of suf) (b), a conﬂlct.c.)f interest trans or by the board of directors.
actionis authorized, approved specifically ratified if it receives History: 1995 a. 336

thevote of a majority of the shares entitled to be counted under this ' i
subsection.Shares owned by or voted under the controldife® 221 0625 Loans to bank officials; penalty . (1) LoANSTO

tor who has a direct or indirect interest in the transaction, apgricersanp bIRECTORs. Except as otherwise provided in this
sharesowned by or voted under the control of an entity describe@ibsectiona bank may not lend to anyfiokr or director ofthe

in sub.(3) (a) may not be counted in a vote of shareholders fankan amount that, when aggregated with the amount of all other
determinewhether to authorize, approve or ratify a conflict oéxtension®f credit to that person exceeds ttigher of $25,000
interesttransaction under sufR) (b). The vote of those sharesor 5% of the banlg capital, without prior approval of the bask’
shall be counted in determining whether the transaction li®ardof directors. Prior approval tiie banks board of directors
approvedunder other sections of this chaptér majority of the is also required in all cases when a loan aggregated with all other
shareswhether or not present, that are entitled to be counted iexdensionf credit to the dfcer or director exceed$500,000.
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A banks board of directors may give prior approvahttne of 1. A willful failure to deal fairly with the bank or its share
creditto an oficer or director and prior approvaby the banls holdersin connection with a matter imhich the director or fiter
boardof directorsis not required for each advance made to theasa material conflict of interest.
officer or director pursuant to the preapproved line of credit. 2. A violation of a criminal lawunless the director orfafer

(2) PenaLTY. An ofiicer or director of a bankho, in violation hadreasonable cause to believe that his or her conduct was lawful
of this sectiondirectly or indirectly does any of the following isor had no reasonable cause to believe that his or her conduct was
guilty of a Class F felony: unlawful.

(a) Borrows or otherwis@rocures for personal use money 3. Atransaction fro_m which the director ofioér derived an
fundsor property of the bank. improperpersonal profit.

(b) Procures monejunds or property of the bank through use 4. Willful misconduct.
of personal credit or accommodation of another person. (b) Determination of whether indemnification is required

(c) Procures moneyunds or property of the bank by aceeptunderthis subsection shall be made undets..0631
ancefor discount at the bank of any note, bond or evidendeluf (c) The termination of a proceeding by judgment, qrsiettle
thathe or she knows or has reason to know is worth lesghleanmentor conviction, or upon a plea of no contest or an equivalent

price at which it is accepted as an asset. plea,do_es notby itself, create a pre_sumption thgt indemnification
History: 1995 a. 3361997 a. 2832001 a. 109 of the director or dicer is not required under this subsection.
Cross Refeence: See also ctDFI-Bkg 18 Wis. adm. code. (3) How INDEMNIFICATION MAY BE SOUGHT. A director or ofi-
- . . . cer who seekdndemnification under this section shall make a
221.0626 Definitions applicable to indemnification written request to the bank.

and insurance provisions. I $5.221.0626t0 221.0635 (4) LIMITS ONMANDATORY INDEMNIFICATION. (a) Indemnifica

(1) "Director or oficer” means any of the following: tion under this section is not required to the extent limited by the

(a) An individual who is or was a director offioér of a bank. articlesof incorporation under £21.0628

(b) An individual who, while a director orfafer of a bank, is (b) Indemnification under this section is not required if the
or was serving at the baskiequest as a directafficer, partner  director or officer has previously received indemnification or
trustee,member of any governing or decision—making committea|lowanceof expenses from any person, including the bank, in
manageremployee or agent of another bank, corporation, limite®nnectiorwith the same proceeding.
liability company partnership, joint venture, trust or otlesrter (c) Indemnification under this section is not required to the
prise. extentexpressly prohibitetly other provisions of this chapteh.

(c) An individual whowhile a director or dicer of a bank, is 2200r applicable federal law or in connection withaaministra
or was serving an employ&enefit plan because his or her dutietive proceeding or action instituted under 2a0 which resultsn
to the bank also impose duties on, or otherwise involve servigeinal order against the fader or director under £20.04 (4)(9)

by, the person to the plaor to participants in or beneficiaries ofor (10).
the plan. History: 1995 a. 336

(d) Unless the context requires otherwise, the estate or Pg51 ngo8  Bank may limit indemnification. A banks arti
sonalrepresentatlye of a director offioér of a bapk. clesof incorporation may limit its obligation to indemnify under

(2) “Expenses’include fees, costs, clyas, disbursements, s 221.0627 Any provision of the articles of incorporation relat
attorneyfe_es and any othexpenses incurred in connection withng to a banks power or obligatiemindemnify that was in exis
a proceeding. tenceon July 1, 1996, does not constitute a limitation on the sank’

(3) “Liability” includes theobligation to pay a judgment, obligation to indemnify under 821.0627 A limitation under this
settlementforfeiture, or fine, including an excise tax assessesectionapplies if the first alleged act or omission of a director or
with respect to an employee benefit plan, plus costs, fees, and sfficer for which indemnification is sought occurred while the
chargeimposed under cl®14, and reasonable expenses. limitation was in efect.

(4) “Party” includes an individual who was or is, or who is History: 1995a.336
threatenedo be made, a named defendant or responderyrin a 221.0629 Allowance of expenses as incurred.  Upon

ceedlng. - . written request by director or dfcer who is a party to a proceed
(5) “Proceeding” means any threatenefending or com ing a bankmay pay or reimburse his or her reasonable expenses

pletedcivil, criminal, administrative or investigative action, suitas incurred if the directar officer provides the bank with all of
arbitration or other proceeding, whether formal or informakhe following:

which involves foreign, federal, state or local law and which is (1) AFFIRMATION OF GOODFAITH BELIEF. A written afirmation

broughtby or in the right of the bank or by any other person. ot his or her good faith belief that he or she has not breached or
History: 1995 a. 3362003 a. 139 failed to perform his or her duties to the bank.

221.0627 Mandatory indemnification. (1) WHEN suc- 2) UNDERTAKING TO REPAY. A written undertaking, executed
CESSFULIN DEFENSEOF A PROCEEDING. A bank shall indemnify a Personallyor on his or her behalf, to repay taowance and, if

directoror ofiicer, to the extent that he or she has been succesi(P uiredby the bank, to pay reasonable interest on the allowance
on the merits ootherwise in the defense of a proceeding, for aﬁ@he extent that it is ultimately determined und@24..0631that

reasonable expenses incurred inpgheceeding if the director or !ndemn!f!cation.under §.221.0627 (2)is not required and that
officer was a pgrty because he orpshe s a c?irectorfioeof indemnificationis not ordered by a court unde221.0630 (2) (h)

Theundertaking under this subsection shalabeunlimited gen

(2) WHEN UNSUCCESSFULN DEFENSEOF A PROCEEDING. (a) In eralobligation of the directoor oficer and may be accepted with
casesot included under sufil), abank shall indemnify a director oyt reference to his or her ability to repay the allowance. The
or officer against liability incurred by the director oficér in a yndertakingmay be secured or unsecured.

proceedingo whichthe director or dicer was a party because he History: 1995 a. 336

or she is a director orfifer, unless liability was incurred because

thedirector or diicer breached or failed to perform a duty that h221.0630 Court-ordered indemnification. (1) APPLICA-
or she owes to the bank and the brearctailure to perform consti  TION FORINDEMNIFICATION. Except as provided otherwise by writ
tutesany of the following: ten agreement between the director oficefr and the bank, a
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directoror officer whois a party to a proceeding may apply foarticlesof incorporation or bylaws, by general or specific action

indemnificationto the court conducting the proceeding or tof the board of directors or by contract.

anothercourt of competent jurisdiction. Application shall be (3) ProHiBITED INDEMNIFICATION. A bank may not indemnify

madefor an initial determination by the court unde21.0631 or allow reasonable expenses of an employee or agent who is not

(5) or for review by the court of an adverse determination undgrdirector or oficer if the indemnification or allowance is

$.221.0631 (1)(2), (3), (4) or (6). After receipt of an application, expresslyprohibited by s221.0803 by other provisions dthis

the court shall give any notice that it considers necessary  chapteror by applicable federal law or in connection with an
(2) WHEN TO BE ORDEREDBY COURT. The court shall order administrative proceeding or action instituted under &=20

indemnificationif it determines any of the following: which results in a final order against arfiicér or director under

(a) That the director or &ter is entitled to indemnification S-220.04 (4)(9) or (10).
unders. 221.0627 If the court also determines that the bank History: 1995a. 336
unreasonablyefused the directts or oficer’s request for indem

nification, the courtshall order the bank to pay the diretsoor 221.0633 Insurance. Except as expressly prohibited by other

officer’s reasonable expenses incurred to obtain the cou rovisionsof this chapteor applicable federal law or in conrec
orderedindemnification P fon with an administrative proceeding or action instituted under
. ST ..._.ch.220which results in a final order against an employee, agent,
(b) That the director or ti€er is fairly and reasonably entitled gjrectoror oficer under s220.04 (4)(9) or (10), a bank may per
to indemnification in view of all the relevant circumstancegngseand maintain insurance on behalf of the employee, agent,
regardlessof whether indemnification isequired under s. girectoror ofiicer against liability asserted against or incurred by
221_-06?7 theindividual in his or her capacity as amployee, agent, director
History: 1995 a. 336 or officer or arising from his or her status as an employee, agent,
S . . . directoror officer, regardless of whether the bank is required or
221.0631 Determination of right to indemnification. authorizedto indemnify or allow expenses to thedividual

Unless otherwise provided by the articles of incorporation ; P
bylawsor by written agreement between the director ficefand Oégglznzsitho%zzme liabilityinder ss221.0627221.0629221.0632

the bank, the director or bi€er seeking indemnification under s.™ jiiory: 1995 a. 336
221.0627(2) shall selecbne of the following means for determin

ing his or her right to indemnification: 221.0634 Additional rights to indemnificaton  and

(1) BoARD ORCOMMITTEE VOTE. By a majority vote of a quo allowance of expenses. (1) PROVISION FOR ADDITIONAL
rum of the board oflirectors consisting of directors who are nokicHTs. Except as provideth sub.(2) and except as expressly
atthe time parties to the same or related proceedings. If a quopnohibitedby other provisions of this chapter or applicable federal
of disinterested directors cannot be obtained, by majority votelaiv or in connection with an administrative proceedingaion
acommittee duly appointed by the board of directors and censisistitutedunder ch220 which results in a final order against an
ing solely of 2 or more directors who are not at the time partiesdfficer or director under £20.04(4), (9) or(10), ss.221.0627and
the same or related proceedings. Directors who are parties to224.0629do not preclude any additional right to indemnification
sameor related proceedings may participate in the designationor allowance of expenses that a director ficef may haveinder
memberf the committee. any of the following:

(2) INDEPENDENTLEGAL COUNSEL. By independent legal coun (&) The articles of incorporation or bylaws.
selselected by a quorum of the board of directors or its committee(b) A written agreement between the director ficef and the
in the manner prescribed in si) or, if unable to obtain such a bank.
quorumor committee, by a majority vote of the full board of direc  (¢) A resolution of the board of directors.
tors,including directors who are parties to the sameelated pro

ceedings. | of bi . of all of the banis voting shares then issued and outstanding.
in (3% 'ZANE';;E,A?B;TR/TTOIR% E’y ?hpanedﬁ Sta: ltrgttﬁrsdcogglsrt (2) WHEN ADDITIONAL RIGHTS PROHIBITED. Regardless of the

g orone arbitrator selected by (NOSe directors entitied under SWisiance of an additional right under s(i), the bank may not
(2) to select independent legal counsel, one arbitrator selecte

. - o IC e ) emnify a director or dfcer, or permita director or dfcer to
the directoror ofiicer seeking indemnification and one arb'tratofetainany allowance of expenses, unless it is determined by or on
selectecby the 2 arbitrators previously selected. !

) behalf of thebank that the director orfafer did not breach or fail

(4) SHAREHOLDERVOTE. By an afirmative vote of shares as to perform a duty that he or she owes to the bank which constitutes
providedin s.221.0501 Shares owned pgr voted under the con conductunder s221.0627 (2) (a) 12., 3. or4. A director or dfi-
trol of, persons who ar&t the time parties to the same or relateger who is a party to the same or related proceeding for which
proceedingswhether as plainti§ or defendants or in any otherindemnificationor anallowance of expenses is sought may not
capacity,may not be voted in making the determination. participatein a determination under this subsection.

(5) CourTORDER. By a court under £21.0630 (3) REIMBURSEMENTOF CERTAIN EXPENSES. Section®221.0626

(6) OTHERMETHODS. By any other method provided for in anyto 221.0635do not afect a banks power to pay or reimburse
additionalright to indemnification permitted under221.0634  expensesncurred by a director or fai€er in anyof the following

(d) Aresolution that is adopted, after notice gayajority vote

History: 1995 a. 336 circumstances:
L (@) As a witness in a proceeding to which he or she is not a
221.0632 Indemnification and allowance of expenses party.

of employees and agents. (1) MANDATORY INDEMNIFICA- - . : :
TION. Except as provided isub.(3), a bank shall indemnify an B O(E 3/\/25 :nplgmgg;g: t'gggﬁ; Igi?e%rtg(r:%?ggf]g because he or she
employeewho is not a director or fi€er, to the extenthat he or HPtory: 1995 a. 336 ’ ’ ’

shehas been successful on the merits or otherwise in defense 0

aproceeding, for all reasonable expenses incurred in the proceet| 0635 Indemnification and insurance against secu -

ing if the employee was a party because he or she was an emplgyRg |aw claims. (1) INGENERAL. It is the public policy of this

of the bank. stateto require or permit indemnification, allowance of expenses
(2) PErRMITTED INDEMNIFICATION. EXxcept as provided in sub.andinsurance for any liability incurreid connection with a pro

(3), in addition to the indemnification required by s(i, a bank ceedinginvolving securities regulation described under £2p.

may indemnify and allow reasonal#apenses of an employee otto the extent required or permitted undes. 221.0626 to

agent who is not a director offiger to the extent provided by the221.0634
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(2) ApPpLICABILITY. Section221.0626to 221.0634apply to  amajority of the board of directors ech bank proposing to con
the extent applicable to any other proceeding, to any proceedsgidateor mege and as may be ratified and confirmedtty
involving a federal law or regulation erstate law or rule that reg affirmative vote of the shareholders of easfithe banks. The
ulatesthe ofer, sale or purchase of securities, securiiezkers affirmative vote of the shareholders must be by shareholders own
or dealers, or investment companies or investment advisors. ing a majority of the outstanding capital stock entitled to wbte

History: 1995 a. 336 eachbank, or any greater percentage specifiethénarticles of
} ) incorporationor the bylaws, and by at least a majority of any out
221.0636 Theft. (1) THEFTPROHIBITED. (a) An oficer, direc  standingpreferred stock entitled to vote of eaank, or any
tor, employee or agent af bank may not do any of the following:greatempercentage specified in the articles of incorporation or the
1. Steal, abstract or willfully misapply mondynds, credits, bylaws. The vote must be at a meeting calledHgydirectors, after
or property of the bank, whethewned by the bank or held in sendingnotice of the time, placand object of the meeting to each
trust. shareholdenf record in accordance withZ21.0103 The capital
2. Without authority of the board of directors, issue or putock of the consolidated or nged bank may not be less than that
forth a certificate of deposit, draw an order or bill of exchange tequired by the division. If the consolidation or rger is
makean acceptance, assigmote, bond, draft, bill of exchange,approvedby the division, a shareholder of either of the bamiks
mortgagejudgment or decree. did not vote for the consolidation or nger shall be given notice
3. Make a false entry in a book, report or statement of the b#fkthe approval by the bank in which the shareholder holds an
with intent to injure or defraud the bank or any persontoor interest.
deceivean oficer of the bank, an agent appointecexamine the (2) ASSETSAND LIABILITIES OF THE CONSOLIDATING OR MERG-

affairs of the bank, or any other person. ING BANK. The bank or banks consolidating or gieg with

(b) A person may not intentionally aid apet a violation of par anotherbank under sulfl) may not be required to go into liquida
(a). tion but their assets and liabilities shall be reported by the bank

(2) PeNALTY. Any person who violates sufl) is guilty of a  With which they have consolidated or med. The rights, fran
ClassH felony, chisesand interests of the banks so consolidated ogedein and

History: 1995 a. 3361997 a. 2832001 a. 109 the property personal and mixe@nd choses in action belonging

to the banks, are transferred to aredted in the consolidated or

221.0637 Bank officers and employees not to take mergedbank without any deed or other transféhe consolidated

commissions. (1) CommissioNs PROHIBITED. An officer, or meged bank holds all rights of properfsanchises and inter
director,agent or employee of a bankay not, directly or indi estsin the same manner and to the same extent as was held by the
rectly, take, accept or receive, off@for agree to take, accept obankor banks so consolidated or med.

receive,a commission, fee, compensation,tiing of material  (3) RoLe oF pivision. After consultation with the banking
value, from any person in consideration of the bafikvhich he review board, the division may make recommendations to any
or she is an dicer, director agent or employee, doing any of theyank within this state as tthe advisability of consolidation or

following: mergerwith other banks and may make recommendatiorte as
(a) Loaning any money to a person. termsfor consolidation or meer of banks in order to avoid a eon
(b) Buying or discounting a note, bond, draft, or bill ofdition of oversupply of banks in anyommunity or area of the

exchangdrom the person. state. The division maylso, if requested so to do, act as mediator
(c) Accepting any draft foror issuing any letter of credit to, OF arbitrator to fix any of the terms of any such consolidation or

the person. merger. The board of directors of any banlganized under the

(2) PenALTIES. Any person who violates suft) is guilty of laws of this state may use a rgasonable amount .of the assets of the
aClass | felony banktoward assisting in bringing about a consolidation ogerer
History: 1995 a. 3361997 a. 2832001 a. 109 of banks or to aid in reganization or in avoiding the closing of
abank, if the board considers it to be in the interests of safe bank
ing and the maintenance of credit and banking facilities in the

SUBCHAPTERVII countyin which the bank is located.
(4) TRANSFEROF RESOURCESAND LIABILITIES. A bank, which
SHARE EXCHANGE, MERGER AND is in good faith winding up its businegsr the purpose of conseli
CONSOLIDATION dating or meging with another bank, may transfer its resources

andliabilities to the bank with which it is in process of consclida

221.0701 Share exchange. A bank or other corporation 10N Of meger A consolidation or mgermay not be made with

may acquire all of the outstanding shares of one or more C|asg€§t]hecon$ent of the division, and may not defeat or defraud any
or series of a banérganized under this chaptevith the approval ©! (e creditors in the collection of their debts against the banks.
of the division, if the board of directoos the bank, by resolution ~ (5) APPLICATION FOR CONSOLIDATION OR MERGER. The banks
adoptedby the board, approves a plan of share exchange andshgll apply for approvabf a consolidation or mger under sub.
shareholderslso approve a plan of share exchange pursuant to(83.0n a form prescribed by the division. The application shall be
180.11020180.1106 This section does nbinit the power of a accompaniedy a fee determined by the division.
corporationor bank to acquire all or part of the shares of one ortistory: 1995 a. 336
moreclasses or series of a bank through a voluntary exchange or ]
otherwise. Application for approval of a share exchange shall #21.0703  Cancellation of charter of merged bank.  If a
madeto the division on a form prescribed by the division. Theank has meged or consolidated with or been absorbed by
applicationshall be accompanied by a fee established by the di@hotherbank, the division shall cancel the charter of the bank.
sion. History: 1995 a. 336
History: 1995 a. 336

221.0704 Interim banks. Subject to the approval of the divi
221.0702 Consolidation or merger of banks. (1) IN sion,one or more banks may consolidate orgeéntoor with an
GENERAL. Any 2 or more banks mawith the approvabf the divi  interim bank oganized under this chapter undbee charter of
sion, consolidate or mge into one bank under the charter oéitherthe existing bank or banks or the interim bank in accordance
eitherexisting bank. The consolidatian meger shall be done with the provisions of this chapter for consolidation orgeeiof
on such terms and conditions as may be lawfully agreed upondlyank. The division shall promulgate rules providing femaple
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processfor theorganization of interim banks under this chapteor fraudulent with respect to the shareholdeneficial share
Therules shall permit therganization of an interim bank with aholderor issuer bank.

minimum of one directar History: 1995 a. 336
History: 1995 a. 336
Cross Refeence: See also ctDFI-Bkg 17 Wis. adm. code. 221.0707 Dissent by shareholders and beneficial
shareholders. (1) PARTIAL EXERCISEOFDISSENTERSRIGHTS. A
221.0705 Definitions. In ss.221.0705t0 221.0718 shareholder may assert dissenters’ rights as to fewer than all of the

(1) “Bank” means the issuer bank fra corporate action giv sharegegistered in his or her name only if the sharehalifsents
ing rise to dissenters’ rights unde£21.0706is ameger or share with respecto all shares beneficially owned by any one person
exchangethat has been fefctuated, the surviving bank of theandnotifies the bank in writing of the name aaddress of each
mergeror the acquiring corporation or bank of the share exchangerson on whose behalf he or she asserts dissenters’ rights. The
(2) “Beneficial shareholder” means a person who is a benefights of a shareholdewho asserts dissenters’ rights under this
cial owner of shares held by a nominee as the shareholder Subsectioras to fewer than all of the shares registered in his or her
(3) “Dissenter’meansa shareholder or beneficial shareholgdpame are determined as if the shares as to which he or she dissents

whois entitled to dissent from corporate action und2e$.0706 andhis or her other shares were registandtie names of diérent

andwho exercises that right when and in the manner requiredwrehc’lders' .
$S.221.0709%0 221.0716 (2) RIGHTSOFBENEFICIAL SHAREHOLDERS. A beneficial share

“Eai w o : holdermay assert dissenters’ rights as to shares hdhisar her
the(jglugaé;; ﬁalusiér\ggrilrrz?g;gtélc; %gs;e&igggiﬁ; grfm?ﬁgs behalfonly if thebeneficial shareholder does all of the following:
corporateaction to whichthe dissenter objects, excluding any . () Submits to the bank the sharehalglerritten consent to the
appreciatioror depreciation in anticipation tfe corporate action dissentnot laterthan the time that the beneficial shareholder
unlessthe exclusion would be inequitable. assertglissenters’ rights. _

(5) “Interest” means interest from thefettuation date othe (b) Submits the consent under [aj with respect to all shares
corporateaction until the date of payment, at a rate that is fair afjWhich he or she is the beneficial shareholder
equitableunder all of the circumstances. History: 1995 a. 336

(6) “Issuerbank” means a bank thatttee issuer of the shares,51 0708 Notice of dissenters’ rights.

held by a dissenter before the corporate action.
History: 1995 a. 336

(1) AcTiON AT
SHAREHOLDERMEETING. If proposed corporate action creating dis
senters'ights under 221.0706is submitted t@ vote at a share

. . _holders’meetingthe meeting notice shall state that shareholders
221.0706 Right to dissent. (1) MANDATORY DISSENTERS andbeneficial shareholders are or may be entitled to assert dis

RIGHTS. A shareholder or benefici@hareholder may dissentgeniorsyightsunder s221.07010221.0718and shall be accom
from, and obtain payment of the fair value of his or her Sharesdﬁniedby a copy of those sections

the event of, any of the following corporate actions: .
) . . (2) ACTION WITHOUT SHAREHOLDERVOTE. If corporate action
_ (&) Consummation of a plan of nger to which the issuer bank .o aingdissenters’ rights under221.0706is authorizedvithout
Is a party . , avote of shareholders, the bank shall ntifywriting and in
(b) Consummation of a plan of share exchange if the issygicordancewith s.221.0103 all shareholders entitled to assert

bank’sshares will beacquired, and the shareholder or the shargjssenterstights that the action was authorized and send them the
holder holding sharesn behalf of the beneficial shareholder igjissentershotice described in 821.0710

entitledto vote on the plan. History: 1995 a. 336
(c) Except as provided in suf2), any other corporate action
takenpursuant to a shareholder vote to the extent that the artic}@d.0709 Notice of intent to demand payment.
of incorporation, thésylaws or a resolution of the board of direc(1) METHOD OF ASSERTINGDISSENTERSRIGHTS. If proposed cor
tors provides that the votingr nonvoting shareholder or benrefi porateaction creating dissenters’ rights unde2x1.0706is sub
cial shareholder may dissent and obtaityment for his or her mittedto a vote at a shareholders’ meeting, a shareholdemner
shares. ficial shareholder who wishes to assert dissenters’ rights shall do

(2) PERMISSIVEDISSENTERSRIGHTS. The articles ofncorpora &l Of the following: _ _
tion may allow a shareholder or beneficial shareholdeigsent ~ (a) Deliver to the issuer bank before the vote is taken written
from an amendmentf the articles of incorporation and obtairnoticethat complies witfs.221.0103of the shareholdés or bene
paymentof the fair value of his or her shariéshe amendment ficial shareholdes intent to demand payment for his or her shares
materiallyand adversely fgcts rightsin respect of a dissenter if the proposed action isfe€tuated.
shares because it does any of the following: (b) Refrain from voting his or her shares in favor of the pro

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

(b) Creates, alters or abolishes a righﬁspect of redemption, (2) FaiLURE TO compLy. A shareholder or beneficial share

including a provision respecting a sinking fund foragemption holderwho fails to comply with sulfl) is notentitled to payment
or repurchase' of the shares. for his or her shares under 821.0701t0 221.0718

(c) Alters or abolishes preemptive right of the holder of HStOY: 199 a. 336

sharesto acquire shargs or o_ther securities. 221.0710 Dissenters’ notice. (1) WHEN REQUIRED. If a
(d) Excludes or limits the right of the shares to vote on any matoposedcorporate action creating dissenterigihts under s.
ter or to cumulate votes, other than a limitation by dilution throug®1 0706is authorized at shareholders’ meeting, the bank shall
issuanceof shares or other securities with similar voting rights gelivera written dissenters’ notice to all shareholders and benefi
(e) Reduces the number of shapaged by the shareholder orcial shareholders who satisfied221.0709 (1)
beneficialshareholder to a fraction of a share if the fractional share (2) Timing AND CONTENT OF NOTICE. The dissenters’ notice

socreated is to be acquired for cash unde24.0506 shall be sent no later than 10 daaféer the corporate action is
(3) RicHTs OF DISSENTER. A shareholder or beneficial share authorizedat a shareholdersheeting or without a vote of share
holderentitled todissent and obtain payment for his or her sharbéslders, whichever is applicable, and all necessary regulatory
underss.221.0701to 221.0718may notchallenge the corporate approvalsare obtained. The dissenters’ notice shall comply with
actioncreating his or her entitlement unlessdlgon is unlawful s.221.0103and shall include or have attached all of the following:
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(a) A statement indicating where the shareholder or beneficial (b) A statement of the barkestimate of the fair value of the
shareholdemust sendhe payment demand and where and wheshares.

certificatesfor certificated shares must be deposited. (c) An explanation of how the interest was calculated.

(b) For holders of uncertificated shares eaplanation of the  (d) A statement of the dissenterrightto demand payment
extentto which transfer of the sharesll be restricted after the unders.221.0716if the dissenter is dissatisfied with the payment.
paymentdemand is received. (e) A copy of $5221.0701t0 221.0718

(c) A form for demanding payment that includes the date of thedistory: 1995 a. 336
first announcement to news media or to shareholders of the terms ) )
of the proposed corporate action and teguires the shareholder221.0714  Failure to take action. (1) ACTION NOT TAKEN.
or beneficial shareholder asserting dissenters’ rightsettify If an issuer bank does nofeftuate the corporate action within

whetherhe or she acquired beneficial ownership of the shar@@days after the date set unge221.0710for demanding pay
beforethat date. ment, the issuer bank shall return the deposited certificates and

(d) A date by which the bank must receive heyment releasahe transferestrictions imposed on uncertificated shares.

demandwhich may not be fewer than 30 days nwre than 60 _ (2) ACTIONTAKEN AT A LATER DATE. [f, after returning depes
daysafter the date on which the dissenters’ notice is de"veredted Certlflcates and re|eaSIng transfer reStr|Ct|0nS, the Issuer bank

effectuateghe corporate action, the baskall deliver a new dis
H(istlrﬁ‘ (l:gggyaF);ssﬁsZZl.O?O]Io 221.0718 senters’notice undes.221.0710and repeat the payment demand
procedure.

221.0711 Duty to demand payment. (1) MANNER oF  History: 1995 a. 336
DEMANDING PAYMENT. A shareholder or beneficial shareholde& ;

X ; oS . 21.0715 After-acquired shares. (1) WITHHOLDING FOR
whois sent a dissenters’ notice described #24.071Qor abene = R-ACQUIREDSHARES. A bank may eledp withhold payment

ficial shareholder whose shares are held by a nominee who is seRlive by 5. 221.0713from a dissenter unlegise dissenter was
adissenters’ notice described ir221.0710 must demand pay o peneficial owner of the shares before the date specified in the

mentin writing and certify whether he or she acquibeheficial dissenters’ notice under221.0710 (2) (chs the date of the first

ownershipof the shares before the date specified in the dissent ;
notice under s.221.0710 (2) (c) A shareholder or beneficial%ﬁgggg&g&%ﬁ%ﬁﬁi&?la or to shareholders oftétens of the

shareholdewith certificated shares must also deposit hikar (2) PavmenT. To the extent that the bank elects to withhold

certificatesin accordance with the terms of the notice. - .
(2) EFFECTOF DEMAND ON HOLDERS OF CERTIFICATED SHARES paymentundel_r sub1) afte( efectuating the corporate action, th_e
- - L - _bank shall estimate the fair value of the shares, plus accrued inter
8st,and shall pay this amount to each dissenter who agrees to
ceptit in full satisfaction of his or her demand. The bank shall
ndwith its offer a statement adfs estimate of the fair value of

who demands payment and deposiis or her share certificates
undersub.(1) retains all other rights of a shareholder or beneficigﬁ

shareholdemuntil these rights are canceled or modified by thge shares, an explanation of how the interest was calculated, and

effectuationof the corporate action. ~ astatement of the dissentgright to demand payment under s.
(3) EFFECTOFFAILURE TO DEMAND. A shareholder or benefi 221 0716if the dissenter is dissatisfied with thdef
cial shareholder with certificated or uncertificated shavbe History: 1995 a. 336

doesnot demand payment by the date séhéndissenters’ notice,
or ashareholder or beneficial shareholder with certificated sha@&1.0716 Procedure if dissenter is dissatisfied with
who doesnot deposit his or her share certificates where requirpdyment or offer. (1) RIGHTSOF DISSENTER. A dissenter may
andby the date set in the dissenters’ notice, is not entitled to péythe manner provided in sut2), notify the bank of the dissent
mentfor his or her shares under 881.0701t0 221.0718 er’s estimate of the fair value bis or her shares and the amount
History: 1995 a. 336 of interest due, and demand payment of his or her estimate, less
any payment received under221.0713 or rejectthe ofer under
221.0712 Restriction ~ on uncertificated shares. s.221.0715and demangbayment of the fair value of his or her
(1) WHEN TRANSFERRESTRICTIONSPERMITTED. The issuer bank sharesand interest due, if any of the following applies:
may restrict the transfer of uncertificated shares from the date thala) The dissenter believes that the amount paid usder
thedemand for payment for those shdeeeceived until the cer 221 .0713or offered under 221.0715is less tharthe fair value
porateaction iseffectuated or the restrictions released under g his or her shares or that the interest due is incorrectly calculated.
221.0714 (b) The bank fails to make payment unde2l.0715within
(2) EFFECT OF DEMAND ON HOLDERS OF UNCERTIFICATED (0 days after the date set unge221.0710for demanding pay
SHARES. The shareholder or beneficial shareholder who asseagignt.
dissenterstights as taincertificated shares retains all of the rights (c) The issuer bank, having failed tdeztuate the corporate
of a shareholder obeneficial shareholdemther than those action, does not return the deposited certificates or release the
restrictedunder sub(1), until these rights are canceled or modiynsferrestrictions imposed on uncertificated shares within 60
f'eHd Py Fhﬁ)gsbct;%tlon of the corporate action. daysafter the date set under221.0710for demanding payment.
steny: & (2) WaIvER oF RIGHTS. A dissenter waives his or her rigbt

221.0713 Payment. (1) WHEN PAYMENT MADE. Except as demandpayment under this section unl¢se dissenter notifies
providedin s.221.0715 as soon as the corporate actionfieat- thebank of his or her demand under s{).in writing within 30
atedor upon receipt of a payment demand, whichever is ter daysafter the bank makes orfefs payment for his or her shares.
bankshall pay each shareholder or benefistareholder who has The notice shall comply with £21.0103

compliedwith s.221.0711the amount that the bank estimates to Histo: 1995 . 336

be the fair value of his or her shares, plus accrued interest. 551 9717 Court action. (1) WHEN SPECIAL PROCEEDING

(2) MATERIAL TOACCOMPANY PAYMENT. The payment shallle  requirep. If a demand for payment under221.0716remains
accompaniedy all of the following: unsettledthebank shall bring a special proceeding within 60 days

(a) The banls latest available financial statements, includingfter receiving the payment demand unde2&l.0716and peti
abalance sheet as of the end of a fiscal year ending not more ti@mmthe court to determine the fair value of the shares and accrued
16 months before the date of payment, an income statdiorentinterest. If the bank does not bring the special proceeding within
thatyear a statement of changes in shareholders’ equity for thae 60—day period, it shalpay each dissenter whose demand
yearand the latest available interim financial statements, if angemainsunsettled the amount demanded.
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(2) WHEREPROCEEDINGTO BE BROUGHT. The bank shall bring SUBCHAPTERVIII
the special proceeding in the circuit court for the county where its
principal office or, if none in this state, its registeredicé is DISSOLUTION AND LIQUIDATION

located. If the bank is a foreign bank without a registerditef
in this state, it shall bring the special proceeding in the countyZp1.0801 Liquidation. (1) WHEN AUTHORIZED. A bank
this state in which was located the registerditefof theissuer organizedor doing business under this chapter may go into-liqui
bankthat meged with or whose shares were acquired by the fatationby a voteof its shareholders owning a majority of the eapi
eignbank. tal stock outstanding or such greater percentage requiredthader
(3) PaRTIES TO THE PROCEEDING. The bank shalinake all dis  articlesof incorporation or bylaws. If a vote is taken to go inte lig
senterswhether ornot residents of this state, whose demandgdation,the board of directors shall give notice of this fact to the
remainunsettled parties to the special proceeding. Each partydigision, and the notice shall be certified by aficgfr of the bank.
the special proceedirghall be served with a copy of the petitiorA liquidating bank mayot transfer assets or liabilities to another
asprovided in s801.14 bankuntil the transfer is approved by the division.

(4) JurispicTion. The jurisdiction of the court in which the (2) NoTice. The board of directorshall also give notice of
specialproceeding is broughinder sub(2) is plenary and exciu this fact by certified mail to all persons whose names appear as
sive. The court magippointone or more persons as appraisers &reditorsupon the books of the bank and by publicatiera class
receiveevidence and recommend a decision on the question of funotice, under ct985. The notice shall direct all persons who
value. An appraiser has the power descriiedthe order mayhave claims against the bank to file the claims.
appointinghim or her otin any amendment to the orddrhe dis History: 1995 a. 336

sentersare entitled to the same discovery rights as parties in ot53r1l0802 Banks may be placed in hands of  division. A

civil proceedings. . bankdoing business under this chapter may place fagrsfand
(5) JubemenTs. Each dissenter made a party to the specigisetainder the control of the division by posting a notice on its
proceedings entitled to judgment for any of the following: front door as follows: “This bank is in the hands of Diision
(@) The amount, if anyoy which thecourt finds the fair value of Banking of the Department of Financiastitutions”. Immedi
of his or her shares, plus interest, exceeds the amount paid byate8; upon posting such notice, the bank shall notifydivésion
bank. of this action. The posting of the notice, or the taking possession
(b) The fair value, plus accrued interest, of his or her sha@fsa bank by the division, places the barddsets and property in
acquiredon or afterthe date specified in the dissenters’ noticthe possession of the division, and bars any attachment proceed
unders.221.0710 (2) (c)for which the banlelected to withhold ings. For each day the division is placed in possession of the bank,
paymentunder s221.0715 anduntil such time as a special deputy is appointed un@&008
History: 1995 a. 3361999 a. 83 (4), the bank shall patp the division the actual cost of such liqui
dation proceedings. The division shall pay the amountthé¢o
221.0718 Court costs and counsel fees. (1) Assess statetreasurer and the percentage specified. 20.144 (1) (g)
MENT OFAND LIABILITY FORCOSTS. (@) Notwithstanding s814.01 shallbecredited to the appropriation account und@0s144 (1)
to 814.04 the court in a special proceeding brought under ().
221.0717shall determine all costs of the proceeding, inclutieg  History: 1995 a. 3361997 a. 35

reasonablecompensation and expenses of appraiapmointed

by the court and shall assess the costs against the bank, exceﬁJﬂi@B% Charter, how forfeited. If the board oflirectors
providedin par (b). r a quorum thereof or any committee of the board of any bank

: : knowingly violates or knowingly permits any of treficers,
(b) Notwithstanding ss814.01and 814.04 the court may ; : )
assesgosts against all or some of the dissenters, in amounts @% ntsor employees of the bank to violate this chajiter diree

. : ; jointly and severally liable for the amount of the fss
the court finds to beequitable, to the extent that the court finds th rsare join : L .
dissentersacted arbitrarily vexatiously or not in good faith in ainedby thebank. If, after a warning from the division, the direc
torsshall fail to make good any loss or damage resulting from the

demandingpayment under £21.0716 . violations,or continue such condudt,shall constitute a ground
(2) WHEN LIABLE FORFEESAND COSTS. The parties shall bear o the forfeiture of the charter of the bank, and the division shall

their own expenses of the proceeding, except that, notwithstapyitte proceedings to enforce the forfeiture and to secure a dis
ing ss.814.01t0 814.04 the court may also assess the fees af| tionand a winding up of thefairs of the bank.

expensef counsel and experts for thespective parties, i~ pisiory: 1995 a. 336
amountsthat the court finds to be equitable, as follows:
(a) Against the bank and in favor of any dissenter if the court
finds thatthe bank did not substantially comply with 281.0708 SUBCHAPTERIX
t0221.0716
(b) Against the bank or against a disseritefavorof any other

party,if the court finds that the party against whom the fees agd, 901 Acquisitions  of banks and bank holding

%fhecv?t?ﬁ':sassesseﬂ ac_ter? arbltra_lgga(zgloukf_ly Or'; notin good .;mnanies. (1) APPLICABILITY. This section applies to acquisi
pect to the rights provided by this chapter tions of an in—state bank or an in-state bank holding compgny

(3) PAYMENT OF COUNSELAND EXPERTSFROM RECOVERY. Not- any company

withstandingss.814.01to 814.04 if the court finds that the ser (2) DEFINITIONS. In this section:

vicesof counsel and experts for any dissenter wesibstantial “Affiliate” h' th L t forth 112 USC 1841k

benefitto other dissenters similarbituated, the court may award @) . : |a§,e as the meaning se or. 1K)

to these counsel and experts reasonable fees to be paid out of tH8) “Bank” has the meaning set forthig USC 184Xc).

amountsawarded the dissenters who were benefited. (c) “Bank holding company” has the meaning feeth in 12
History: 1995 a. 336 USC1841(a), and unless the context otherwise requires, includes

INTERSTATE BANKING AND FOREIGN BANKS
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anin-state bank holding compargn out-of-state bank holding 2. A transaction in which a bank forms d@&n bank holding
companyand a foreign bank holding company companyif the ownership rights of the former bank shareholders
(d) “Bank supervisory agency” means the U.Sicefof the aresubstantially similar téhose of the shareholders of the new
comptrollerof the currencythe federal deposit insurance corporadankholding company
tion, the board of governors of the federal reserve system, or any(c) 1. In a transaction in which the divisierdpproval is not
successoto these agencies, or any agency of another state wigiquiredunder par(b), the parties shall give written notice to the
primary responsibility for chartering and supervising banks. division at leastl5 days before thefettive date of the acquisi
(f) “Company” has the meaning set fortHlibUSC 1841(b) tion, unless a shorter period of notice is required uagplicable

andincludes a bank holding company federallaw. o _ o _
(g) “Control” shall be interpreted consistently witB USC 2. In a transactionn which the divisiors approval is not
1841(a). requiredbecause the transaction is expressly permitted under fed

(h) “Deposit” has the meaning set forthlia USC 18131).  erallaw an out-of-state bank that will result freammeger, con
() “Depository institution” means any insured depositorzondationor other transaction involving d@n-state bank shall

Lo ive notice to the division of the proposed &y consolidation
institutionunder12 USC 1813c) (2) and (3). or other transaction no later than the date on which it files an

(i) “Foreign bank holding company” meaasbank holding 5 pjicationfor the proposed mger, consolidation or other trans
companythat is oganized under the laws of a country off@m o ctionwith thefederal bank supervisory agencyhe notification
the United States oany territory or possession of the U”'tecghallinclude all of the following:

StaFes' B y . a. A copy of the applicatiosubmitted to the federal bank

(jm) *Home state” means, with respect to an out-of-statg, ervisoryagency
bank,the state in which the bank is chartered and, with respect té)b Evid thathe out-of-state bank h lied with
anout-of—statebank holding companyhe state in which the total _ _ b\lll ence etou do S ab%h\?nf ﬁs fg(r)nple with any
depositsof all banking subsidiaries of the company are thgektt applicablerequirements under su oren.

(k) “In—state bank” means a bank that igaized under this ¢. Any filing fee required by the division. . .
chapter a trust company bankganized under cf223or abank  (4) REQUIREDAPPLICATION. A company thatequires the divi
organizecunder federal law and having its principal place of-busfion'sapproval under sul3) (a)shall do all of the following:
nessin this state. (a) File with the division an application in the form that the

(L) “In-state bank holding company” means a bholding division requires.
companythat has its principal place of business in this state or a(b) Pay to the division an application fee determined by the
companythat has control of a trust compangamized under ch. division.
223and is not controlled by a bank holding company other than (c) Reimburse the division for all actual costs incurred by the

anin-state bank holding company division in making an investigation related to the application
(Lm) “Out-—of-state bank” means a bank that is ndhastate underpar (a) and in holding any hearing on the application.
bank. (d) Cause to be published a class 3 notice, und&8&hin the

(m) “Out-of-state bank holding company” means a barfkrm prescribed by the division, the oficial state newspapgof
holding company that is not an in—state bank holding compatiye application under pafa) and of the opportunity for a hearing
and,unless the context requires otherwise, includes a fobeigk  undersub.(5). If the application is to acquire an in—state bank, the

holding company noticealso shall be published in a newspaper of general circula
(mm) “Out-of-state banking ganization” means an out- tion in the city village or town where the homefige of the in—
of-statebank or out-of-state bank holding company statebank is located.

(n) “Principal place of business” of a bank holding company (€) File with the division proof of publication of the notice
meanghe state in which the total deposits of its bank subsidiariégderpar (d), upon completion of the publication of the notice.

arethe greatest. (f) If the applicant is an out-of-state bank holding company
(p) “State” means any state, territory or other possession of gmitto the division with the application, proof that the applicant
United States, including the District of Columbia. hascomplied with, oiis exempt from, the requirements of subch.

(q) “Subsidiary” has the meaning set fort\USC 1841d). XV Of ch. 180 o o
(3) APPROVAL REQUIREMENTS. (a) Except as otherwise  (5) HEARING. (@) Exceptas provided in pén), the division

expresslypermitted by federal law grar (b), no company may Shallhold a hearing on the application under gdp(a)if at least

do any of the following without the prior approval of the division?h5er§§{g:ee”b?;g‘r'z ng)e (F:i()eg?(i)fnt;%r (;\E}g%rrl]ngoxvﬁrs“gv?/g ?naé?oiﬁer
1 M_erget otr cgnsl?lldate with an in-state bank holding co allsfor a hearing within 30 days after meticle under sulg4) (d). l

pany or in—state bank. _ . Exceptas provided in patb), the division may not approve any
2. Assume direct or indirect ownership or control of: transactionunder sub(3) (a) until the later of 30 days after the
a. More than 25% of any class of voting shares dhastate notice under sub(4) (d) or 30days after any hearing required

bankholding company or an in—state bank, if the acquiring-coranderthis paragraph.

panyis not a bank holding company prior to the acquisition. (b) Paragrapffa) does not apply to a proposed transaction if
b. More than 5% of any class of voting shares of an in-statg division finds that an emgency exists and that tiggoposed

bankholding company or an in—state bank, if the acquiring-corfransactionis necessary anappropriate to prevent the probable

panyis a bank holding company prior to the acquisition. failure of an in—state bank.
. Allor substantially all of the assets of an in-state bank hold (6) SranparDSs FOR DIsaPPROVAL. The division may disap
ing company or an in-state bank. proveatransaction under su(8) (a)if the division finds any of

3. Take othemction that results in the direct or indirect aequithe following:
sition of control of an in-state bank holding company or an in- (a) Considering the financial and managerial resources and

statebank. future prospects of the applicant and of the in—state bank or in—-
(b) Theapproval of the division is not needed under (@in statebank holding companyhe transaction would be contrary to
any of the following transactions: the best interests of the shareholdergustomers of the in—state

1. A transaction arranged by the division or a bank superbankor in—state bank holding company
sory agency to prevent the insolvency or closing of the acquired(b) The action would be detrimental to the safety and sound
bank. nessof the applicant or of the in—state bank or in—state bank hold
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ing company or to the safety and soundness of a subsidiary or 2. The division shall make determinations unsigind.1. in
affiliate of the applicant, the in—state bank or the in—state bawmkiting. The division may not determine that the laws of a state
holding company arereciprocal under subd. unless the division finds that the laws
(c) Because the applicant or its executiviicefs, directorer  Of that state allow an in-state bank or in—state bank holding com
principal shareholders have not established a resbsound per Panyto mege with or acquire an out-of-state bankingeoriza-
formance, efficient management, financial responsibility andion under terms andonditions that are substantially similar to the
integrity, the action would be contrary to the biesserests of the termsand conditions under this section. In making such a finding,
depositorspther customers, creditors or shareholdéthe apph the division shall considgat a minimum, whether the laws of that

cantor of the in—state bank or in-state bank holding company?@tﬁdri]s‘lzg.minate in any wgy e;]gaihnst ?\” iln—stat$ Earihfxtate
contraryto the best interests of the public. ank holding company and whether the laws of that state impose

(d) Theapplicant has received a rating of “needs to impr regulatoryburdens that are substantially meestrictive than the

O¥Bquirementsunder this section that apply to an out—of-state
recordof meeting community crediteeds” undet2 USC 2906 au! ! ' bRy .

banki izati king t i in—state bank
(b) (2) (C) or “substantial noncompliance in meeting communigyf%lg?;g%r;ﬁﬁ Ik?c?lciﬁ?; é%?ngar;?? oracquire an In-state ban

creditneedsunderl2 USC 290b) (2) (D) by the bank supervi (9) ReporTs. Each bank holding company that controls an in—

soryagency . . statebank or an in—state bank holding company shall submit to the
(f) The applicant has failed to enter into an agreeprepared  gjvision reports under £21.0526

by the division to comply with the laws and rules of this state regu (10) PenaLTIES. The divisionmay enforce the provisions of

lating consumer credit finance clgas and other chges and his section pursuant to 820.04 (9)
relateddisclosure requirements, except to the extent preemptedI B¥istory: 1995 a. 3361997 a. 1462003 . 2932005 a. 217

federallaw or FEQU|ati0n. Cross Refeence: See also ch®FI-Bkg 3 4, and19, Wis. adm. code.
(g) The applicant fails to meet any other standards established o
by rule of the division. 221.0903 In-state branches maintained by out—

(7) STATE CONCENTRATION LMiT. The division may not ©f~State banks. (1) DerNITIONS. In this section:
approveany transaction under syB) (a)if, upon consummation ~ (2g) “Bank” has the meaning givenig USC 184Xc).
of the transaction, the applicant would control a greater percent (ar) “Bank supervisory agency” means any of the following:
age of the total amount of deposits of insured depository institu 1. An agency of another state with primary responsibility for
tionsin the state than the percentage specified URIRISC 1842 charteringand supervising banks.
(d) (2) (B) (ii). 2. The U.S. dfce of the comptroller of the currency

(8) AGEREQUIREMENT. (8) Except as provided pars.(b), (c), 3. The Federal Deposit Insurance Corporation.

and(d), the division may not approve an application under@b. 4 - e 5ystem of governors of the federal reserve board.
(a), other than an application lay in—state bank holding company o ) )
(b) “Home state” means:

or in—state bank, unless the in—state bartig@cquired, or all in— ] ]
statebank subsidiaries of the in-state bank holding compabg to 1. Wth respect to a state—chartered bank, the state in which
acquiredhave aof the proposed date of acquisition been in-exighe bank is chartered.

tenceand in continuous operation for at least 5 years. 2. With respect to a nationbbnk, the state in which the main
(b) Except as otherwise provided in this paragraphdivie Office of the bank is Iocated._ _
sionmay approve an application under s{®).(a)for an acquisi 3. With respect to a foreign bank, the state determined to be

tion of an in—state bank holding company that owns one or mdre home state of the foreign bank unti2tUSC 3103c).
in—statebanks that haveeen in existence for less than 5 years, if (c) “In-state branch” means a branch unde£31.0302

the applicantdivests itself of those in—state banks within 2 yeatecatedin this state.

afterthe date of acquisition of the in—state bank holding company (d) “Out-of-state bank” mearsbank with a home state other
by the applicant.This paragraph does not apply if the applicanhanthis state.

is an in—state bank holding company or in-state bank. (dm) “Out-of-state state bank” means a bank chartered under
~ (c) Paragraphéa) and(b) do not apply to am-state bank that the laws of any state other than this state.

is the surviving bank of a mger with an in-state bank that had () “state bank” means a bank chartered under this chapter
beenin existence and continuous operation for at least 5 years akz) NOTICE AND FILING REQUIREMENTS. Each out-of-state

thetime of the meger or would have been in existence and in COQiahank that has an in-state branch shall give the division notice
tinuousoperationfor at least 5 years as of the proposed date

L any meger, consolidation or other transaction that would cause

acquisition,if the meger had not taken place. ~achange of control with respect to the out-of-state state bank or

(d) Paragrapl@a) does not apply to the ng&r or acquisition a bank holding company of the out—of-state state bank, such that
by an out—of-state bankingganization of all or substantially all a filing would be required undér2 USC 1817j) or 12 USC1841
of the assets of an in—state bank, or of an in—state bank holditg 850 The notice required undthis subsection shall be pro
companythat owns oner more in—state banks, if all of the follow vided at least 30 days prior to date that the transaigitmbecome
ing apply: effective, unless the division determindsat a transaction is an

1. Thelaws of the home state of the out-of-state bankirgnergencytransaction.
organizatiorallow an in—state bank or in—state bank holding-com (3) REPORTINGREQUIREMENTS. Thedivision may promulgate
panyto acquire an out—-of—state bankingamization in the home rules establishing periodic reportingequirements for out—
state. of-statebanks maintaining am-state branch. Any reporting

2. The division determines under p@) that the laws of the requirement®stablished byules promulgated under this subsec
homestate of the out-of-state bankingianization are reciprocal tion shall be consistent with all of the following:
with respect to mejers and acquisitions. (@) Reporting requirements applicable to state banks.

(e) 1. The division shall periodically publish a list of states that (b) The division$ regulatory responsibilitiegith respect to
the division has found have laws that are reciprocal for purpogégtout—of-state bank and its in—state branch.
of par (d) 2. An out-of-state banking ganization with a home  (4) ExamINATIONS. (a) Examination power of division. The
statefor which the division has made no such determinatiay  division may examinan in-state branch maintained by an out-
request,on a form prescribed by the division, that the divisiof-statestate bank, if the division considers the examination nec
makea determination regarding the home state. essary to determine whether the in—state branch is being operated
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in compliance withthe laws of this state and in accordance witbpecifying the requirements and procedufes making such

safe and sound banking practices. The provisions &f2Zthas notice. The rules shall allow an out-of-state bank to provide

they apply to examinations of state banks, applyhe examina notice by submittingto the division a copy of any notice or

tions of in—state branches of out-of-state banks. applicationregarding the proposed branch that the out-of-state
(b) Contracts for examination services. The division may banksubmits to the regulatory authority of its home statther

enterinto contracts with anpank supervisory agency with con appropriatefederal regulatory authority

currentjurisdiction over a state bank or an in—state branch of an(b) If an out—of-state bank establishes a branch in this state

out-of-statestate bank to engage the services of the agencpursuanto this section, the out-of-state bank is not required to

examinersata reasonable rate of compensation, or to provide thevide notice for any subsequent branches establishelisn

services of the divisios’examiners to the agency at a reasonaldéate.

rateof compensation. Contracts entered into under this paragrapl{5) AbpITIONAL BRANCHING AUTHORITY. An out—of-state

areexempt from ss16.70t0 16.752 16.754t016.76 and16.767 bankthat establishes a branch in this state purdoahis section

t0 16.82 may establish additional branches in thtate to the same extent
(5) ENFORCEMENT. If the division determines that an in—stateasa state bank.

branchof an out-of-statetate bank is being operated in violation History: 2005 a. 217

of the laws of this state or is beirgperated in an unsafe or

unsoundmanney the division may take any enforcemetion SUBCHAPTERX
againstthe in—state branch that it would be able to i&kee in—
statebranch were a state bank. RECORDS, REPORS AND LEGAL PROCESS

(6) JOINT EXAMINATION AND ENFORCEMENTACTIONS. Thedivi-

sion may enter into joint examinations and joemforcement 221.1001 Stock book. Every bank shall keep stock book.
actionswith otherbank supervisory agencies having concurremthe stock book shall be subject to the inspection fiferfs, diree
jurisdiction over a state bank with an out-of-state branch, or gtsand shareholders of the bank during the usual hours for trans
in-statebranch of an out-of-state state bank. This subsectigftingbusiness. The stock book shall show the name, residence
doesnot prevent the division from making examinationsaéing  andnumber of shares held leach shareholdeA refusal by the
enforcementactions independentlyf the division considers it officersof such bank to exhibit the stock book to any persorright
appropriateto carry out its responsibilities or to ensure comfylly demanding inspection of the book, may be required to forfeit
pliancewith the laws of this state. not more than $50. In all actions, suits and proceedings, the stock

(7) AssessmeNTs. The division may promulgate rules estabbookis presumptive evidence of tfects contained in the book.
lishing assessments for in—state branches of out—of-state statéstory: 1995 a. 336

ks.
biri'sj,y: 1997 a. 1462005 a. 217410 221.1002 Reports. (1) REPORTINGREQUIREMENTS. A bank
shallmake to the division not less than 2 reports during eachcalen
221.0904 Out-of-state banks establishing branches. daryear The reports shall be made at the times requirettidoy
(1) DeriNniTiONs. In this section: division on forms prescribed and furnishiegl the division. The

(a) “Home state” has theeaning given in £21.0903 (1) (n) forms S?l:?” (l:<0nforr|n da}s nearly aﬁ %re}cticable to that required of
(b) “Out-of-state bankhas the meaning given in221.0903 nationalbanks, including any schedules. .
(1) (d). (2) ATTESTATION. The reports undesub.(1) shall be signed
¢) “State bank” has the meaning given iG&1.0903 (1) (e andverified by the oath or ffmation of one of the diters of the
EZ)) IN GENERAL. No out—of-state gbr:?nk ma establish( a) ér;ncggnk,and shall be attestgd by at I_e as‘f he dlrf_sctors. If by rea
LN ' . y nof absence or other inability it is impracticable to obtain the
in this state unless all of the following apply: signatureof 2 directors, the report shall specify the reason why it
(a) The laws of the home state of the out—of-state bank allggimpracticable and the attestation by the director so absent or
the out-of-state bank to establish a branch in this state. underdisability is not required.
(b) The divisiondetermines under sufg) (b)that the laws of  (3) ResourcesanD LiABILITIES. The report under sulfl)
the home state of the out-of-state bank are reciprocal with respsigll exhibit in detail and under the proper headings, the resources

to a state bank establishing a branch in that state. andliabilities of the bank at the close of the business of any past
(c) The out-of-state bank complies with the notice regquireay specified by the divisionThe bank shall transmit the report
mentsunder sub(4). to the division within 30 days after the receipt of request for the

(3) ReciprociTY. (a) The divisiorshall periodically publish reportfrom the division.
alist of states that the division has foumale laws that are reeip ~ (4) LisT oF SHAREHOLDERS. When requested by the division,
rocal for purposes of sul{2) (b). An out—of-state bank with a anybank shall reportb the division a list of its shareholders, their
homestate for which the division has made no sietermination residencesand the amount of stock held by each. The shareholder
may request, on a foriprescribed by the division, that the divisiorlist shall be signed and verified by the oath dirmgtion of one
makea determination regarding the home state. of the oficers of the bank.

(b) The division shall make determinations under @rin (5) SpeciaLRePORTS. The division may require special reports
writing. The division may not determine that the laws of a staf®m a bank, if thedivision determines that the reports are neces
arereciprocal under pafa) unless the division finds that the lawssaryto inform the division fully of the ban&’condition.
of that state allow a state bank to estabdidbranch in the state History: 1995 a. 336
underterms and conditions that are substantiailyilar to the . . .
termsand conditions under this section. In making such a findirﬁfl'lo.o.3 Forfeiture. - A bank failing to make and transmit to
the division shall considgat a minimum, whether the laws of thaf''¢ division a report or proof of publication required under this
statediscriminate in any way against a state bank and whether ghaPtermay be required to forfeit to the division not more than
laws of that state impose regulatory burdensahesubstantially Ofor each day aftethe report or proof of publication was

more restrictive than the requirements under this section t gguired. If a bank fails or refuses to pay the forfeiture under this
applyto an out-of-state bank seeking to establishaach in this sectlon,t_he division may institute proceedings for the recovery of
state the forfeiture.

History: 1995 a. 336
(4) Norice. (a) Except as provided in péy), an out—of-state i ?
bankmay not establish a branch in this state without providirg21.1004 False statements. (1) ProniBITION. An officer,
prior notice to thedivision. The division shall promulgate rulesdirectoror employee of a bank may not do any of the following:
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(a) Willfully and knowingly subscribe tor make, or cause to  (2) INVESTMENTSIN BANK SERVICECORPORATIONS. (&) Wo or
be made, any false statement or false entry in the books of therebanks may invest not motiean 10% of the capital of each
bank. of the banks in a bank service corporation.

(b) Knowingly subscribe to or exhibit false papers with the (b) If stock in a bank service corporation is held by 2 banks,
intentto deceive anyerson authorized to examine thiagé of andone of the banks ceasesutilize the services of the corpera

the bank. tion and ceases to hold stock in it, and leaves the other as the sole
(c) Knowingly make, state, or publish any false report or-statgtockholding bank, the corporation magvertheless continue to
mentof the bank. function as a bank service corporation and the other bank may
(2) PENALTIES. Any person who violates sufd) is guilty of ~continueto hold stock in it.
aClass F felony (3) SeRvICESTO COMPETITIVEBANKS. (a) Except as provided
History: 1995 a. 3361997 a. 2832001 a. 109 in par (b), if a bank, referred to in this subsection as the “applying

bank”, applies for a type of bank service for itself frarbank ser
221.1005 Refusal to permit inspection.  If an oficer in  vice corporation that supplies the satype of bank service to
chargeof a bank refuses to submit the books, papergancerns anotherbank, and the applying bank is competitive withazak
of the bank to the inspection of the division, or refusebeto thatholds stock in the bank service corporation, the bank service
examinedunder oath touching the concerns of the bank, the didiorporationmust ofer to supply the service by doing at least one
sionmay inform the attorney general. The department of justieethe following, at the option of the applying bank:
shallthen institute an action to procure a judgment dissolving the 1 |sgying stock to the applying bank and furnishing the bank

bank. In order to carry out this section, the division may €0mygyiceto it on the same basis as to the other banks holding stock
menceand maintain in thelivision’s name any action necessary, the pank service corporation.

or proper to enforce this section.

History: 1995 a. 336 2. Furnishing the bank service to the applying bank at a rate

no higher than necessary to fairly reflect the cost of the service,
221.1006 Fees for certified copies.  If a certified copy of including the reasonable cost of the capital provided to the bank
arecord filed in the division ilawfully required to be furnished Servicecorporation by its shareholders.
by the division, the division may assess a reasonable fbetes (b) The bank service corporation need né¢ofo supplythe
minedby the banking review board. These fees shall be depositethk service to the applying banlnder par(a) if the service at
in the general fund. competitiveoverall costs are available to the applying b&okn
History: 1995 a. 336 anothersource, or if the furnishing of the basé&rvice sought by
the applying bank would be beyond the practical capacithef
221.1007 Legal process; how served. Legal process bankservice corporation. In any action or proceeding to enforce
againsta bank may be served upon the bank in the manner piite duty imposed by this subsection, or for damages for the breach
vided by law for service on other corporationgamized under the of this section, the bank service corporation has the burden of
laws of this state. showingthe applicability of this paragraph.

History: 1995 a. 336 (4) PERMITTED ACTIVITIES OF BANK SERVICECORPORATIONS. A
221.1008 Record search. A bank is entitled to reimburse bankservice corporation may not engage in any activity other than

mentfor expenses and costs incurred in searchingdproducing the performance of bank services ior banks.

andtransporting books, papers, recoadsl other data required to  (5) CONTRACTINGFORBANK SERVICES. A bank may cause to be
be produced by legal process, unless otherwise prohibited by IB§/formed,by contract or otherwise, any bank service for itself,
from collecting these expenses and costs or unless the per&hgtheron or of its premises, if the bank and the party performing
seekingthe production is a government unit, @afined in s. the service provide the division Wltassuranc_es, satlsfactor_y to
108.02(17). The expenses and costs shallpaé by persons thed|V|§|on, that the _pen_‘ormance of_the_ service will be subject to
seekingsuch production. If a bank is entitled to reimbursemefggulationand examination by the division to the same extent as
underthis section, a bank may not be required to produce booltsthe service was being performed by the bank itself on its own
papersrecords and other data in response to legal process unfE&NISEs.

the expenses and costs, identified in an itemized invoice to be prglistory: 1995 a. 336

vided by the bankare paid or unless payment is tendered to the

bankin cash or by certified check or draft.
History: 1995 a. 336 SUBCHAPTERXII

BANK-OWNED BANKS
SUBCHAPTERXI

221.1201 Stock in bank-owned banks. A bank, or sul
BANK SERVICE CORPORAIONS ject to the limitations of s221.0901 a bank holding company
may, with the approval of the division, acquire and hold stock, in
221.1101 Bank service corporations. (1) DEFINITIONS. anaggregate amoumipt exceeding 10% of its capital, in one or
In this subchapter: moreof the following:
(a) “Bank service corporation” meaascorporation @anized (1) A bank chartered under221.1202
to perform bank servicer 2 or more banks, each of which owns  (2) A national bank chartered unde2 USC 27(b).
partof the capital stock of the corporation. (3) A bank holding company wholly owning a bank described
(b) “Bank services” means check and deposit sorting and pagtdersub.(1) or (2).
ing, computation and posting of interest and other creatits History: 1995 a. 336
chargespreparation and mailing of checks, statememisices
andsimilar items, or any other clerical, bookkeeping, accounting21.1202 Bank-owned banks. (1) ESTABLISHMENT AND
statisticalor other similar functions performed for a bank. OWNERSHIP. The division may authorize the establishment of, and
(c) “Invest” includes any advance of funds to a bank servicgsuea charter to, a bank, all of the stock of which is owned by 2
corporationwhether by purchase of stock, the maki@ loan, or more depository institutions or depository institution holding
or otherwise, except a payment for rent earned, goodsasald companies. Notwithstanding any other requirement of this sec
delivered,or services rendered prior to the making of the paymetitn, the division may authorize, by rule, up to 10% of the stock
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to be held by other persots accommodate operational needs dbry institution holding companies ardirectors, dicers and

the bank. employeeof other depository institutions.

(2) Status AND POWERS. A bank established under sib) is (b) Providing correspondent banking services at the request of
astate bank chartered under tbimpter for all purposes, exceptother depository institutions odepository institution holding
that its functions are limited solely to doing the following: ~ comPaniesand to depository institution trade associations.

. . . . 3) Stock ISSUANCE. A bank established under sifb) ma
(a) Providing banking and banking-related services to or fg[lt(hc))rizeand hold authorized but not issued stock.m ) may

depos!tory_lnsptupons, sgbsndlarles _of depos_ltc_mystltutlons, " History: 1995 a. 336
depositoryinstitution holding companies, subsidiaries of deposi Cross Refeence: See also DFI-Bkg 3.01and3.02, Wis. adm. code.
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