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181.01 
Nonstock 

Title. Chapter 181 shall be known and may be cited as "The Wisconsin 
Corporation Law." 

181.02 
the term: 

Definitions. As used in this chapter, unless the context otherwise requires 

(1) "Corporation" or "domestic corporation" means a nonstock nonprofit corpora
tion subject to the provisions of this chapter, except a foreign corporation. 

(2) "Foreign corporation" means a nonprofit cOTporation organized under laws other 
than the laws of this state. 

(3) "Nonstock corporation" means a corpOTation without capital stock. 
(4) "Nonprofit corporation" means a corporation, no part of the income of which is 

distributable to its members, directors or officers. 
(5) "Articles of incorporation" includes the original articles of incorporation, 01' 

special law or charter corresponding thereto, and all amendments, and includes restated 
articles of incorporation. 

(6) "By-laws" means the code or codes of rules adopted for the reg'ulation or man
agement of the affairs of the corporation irrespective of the name or names by whiGh such 
l'ules are designated. 
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(7) "Member" means one having membership rights in a corporation in accordance 
with the provisions of its articles of incorporation or by-laws. Persons, corporations 
organized under any law, whether stock 01' nonstock, partnerships and associations may 
be members. 

(8) "Board of directors" means the group of persons vested with the management of 
the affairs of the corporation, irrespective of the name by which such group is designated. 

(9) "Insolvent" means inability of a corporation to pay its debts as they become due 
in the usual course of its affairs. 

181.03 Purposes. Corporations may be organized under this chapter for any law
ful purpose whatever, except banking, insurance, and building or operating public rail
roads, but subject always to provisions elsewhere in the statutes relating to the organiza
tion of specified kinds or classes of corporations. 

181.04 General powers. Each corporation, when no inconsistent provision is made 
by law or by its articles of incorporation, shall have power: 

(1) To exist perpetually. 
(2) To sue and be sued, complain and defend, in its corporate name. 
(3) To have a corporate seal which may be altered at pleasure, and to use the same 

by causing it, or a facsimile thereof, to be impressed or affixed 01' in any other manner 
reproduced. 

(4) To purchase, take, receive, lease, take by gift, devise 01' bequest, or otherwise 
acquire, and to own, hold, improve, use and otherwise deal in and with real 01' personal 
property, 01' any interest therein, wherever situated. 

(5) To sell, convey, mortgage, pledge, lease, exchange, transfer and otherwise dis
pose of all or any part of its p1'operty and assets. 

(6) To purchase, take, receive, subscribe for, 01' otherwise acquire, own, hold, vote, 
use, employ, sell, mortgage, lend, pledge, or otherwise dispose of, and otherwise use and 
deal in and with, shares or other interests in, or obligations of, other corporations, how
ever 01' wherever organized, and of associations, trusts, partnerships, or individuals, or 
of the United States 01' of any government, state, tel'l'itory, governmental district 01' mu
nicipality 01' of any instrumentality thereof. 

(7) To make contracts and incur liabilities; to b01'row money at such rates of inter
est as the corporation may determine; to issue its notes, bonds and other obligations; and 
to secure any of its obligations by mortgage or pledge of all 01' any of its property, fran
chises and income. 

(8) To invest its funds from time to time and to lend money for its corporate pur
poses, and to take and hold real and personal property as security fo1' the payment of 
funds so invested or loaned. 

(9) To conduct its business and affairs, carryon its operations, and have offices and 
exercise the powers granted by this c11apter in any state, territory, district, or possession 
of the United States, or in any foreign country. 

(10) To elect 01' appoint officers and agents of the corporation, and to define their 
duties and fix their compensation. 

(11) To make and alter by-laws not inconsistent with its articles of incorporation 01' 
with the laws of this state, for the administration and the regulation of the affairs of 
the corporation. 

(12) To make donations for the public welfare or for chalitable, scientific, educa
tional or religious purposes. 

(13) To indemnify any director or officer or former director or officer of the COl'PO

ration, or any person who may have served at its request as a director or officer of an
other .corporation in which it owns shares of capital stock 01' of which it isa member or 
creditor, against expenses actually and necessalily incurred by him in connection with 
the defense of any action, suit or proceeding in which he is made a party by reason of 
being 01' ha,ving been such director or officer, except in relation to matters as to which 
he shall be adjudged in such action, suit or proceeding to be liable for negligence or mis
conduct in the performance of duty; but such indemnification shall not be deemed ex
clusive of any other rights to which such director or officer may be entitled, under allY 
bylaw, agreement, vote of members, or otherwise. 

(14) To cease its corporate activities and surrender its corporate franchise. 
(15) To have and exercise all powers necessary or convenient to effect any or all of 

the purposes for which the corporation is organized. 

181.05 Defense Qf ultra vires. No <tct of a corpol'<ttion and no conveyance or 
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transfer of real or personal property to or by a corporation shall be invalid by reason 
of the fact that the corporation was without capacity or power to do such act or to make 
01' receive such conveyance or transfer, but such lack of capacity or power may be as
serted: 

(1) In a proceeding by a member 01' director against the corporation to enjoin the 
doing of any act or acts or the transfer of real or personal property by or to the corpo
ration. If the unauthorized acts or transfer sought to be enjoined are being, or are to be, 
performed or made pursuant to any contract to which the corporation is a party, the 
court may, if all of the parties to the contract are parties to the proceeding, and if it 
deems the same to be equitable, set aside and enjoin the performance of such contract, 
and in so doing may allow to the corporation or to the othel' parties to the conti'act,as 
the case may be, compensation for the loss or damage sustained by either of them which 
may result from the action of the court in setting aside and enjoining the performance 
of such contract, but anticipated profits to be derived from the performance of the con
tract shall not be awarded by the court as a loss or damage sustained. 

(2) In a proceeding by the corporation, whether acting' directly or through a re
ceiver, trustee, or other legal representative, or through members in a representative suit, 
against the incumbent 01' former officers 01' directors of the c01'poration. 

(3) In a p1'oceeding by the attorney general, as p1'ovided in this chapter, to dissolve 
the corporation, 01' in a proceeding by the atto1'ney general to enjoin the corporation fl'Om 
performing unauthorized acts. 

A city has no right to raise the issue of sociated Hospital Service v. Milwaukee, 13. 
ultra vires in an action to defeat tax ex- W (2d) 447,109 NW (2d) 271. 
emption of a charitable corporation. As- . 

181.06 Corporate name. The corporate name: 
(1) Shall contain the word "corporation", "incorporated", or "limited", 01' .an abbre

viation of one of such words; this subsection shall apply. only to corporations organized 
01' changing their nallle after the enactment of this chapter. 

(2) Shall not contain any word 01' phrase which indicates or implies that it is organ
ized for any purpose other than a purpose for which corporations lllay be o1'g·anized 
under .this chapter. 

(3) Shall not be the same as 01' deceptively similar to the name of any c01'poration, 
whether p1'ofit 01' nonprofit, existing under any law of this state, or any foreign C011)ora
tion, whether profit or nonprofit, authorized to transact business 01' conduct affai1's in 
this state, or a name the exclusive 1'ight to which is at the time 1'eserved in the manner 
p1'ovided in this chapter, 01' ch. 180. 

(4) The provisions of this section shall not apply to any corporation organized under 
the p1'ovisions of any other chapte1' of the statutes which may elect to become subject to 
this chapter. 

181.07 Reserved name. (1) The exclusive right to the USe of a corporate name 
may be resm'ved by: 

(a) Any pe1'son intending to organize a corporation under this chapter. 
(b) Any domestic corporation intending to change its name. 
(2) The 1'esel'vation shall be made by filing with the sec1'eta1'Y of state an application 

to reserve a specified corporate name, executed by the applicant. If the secretary of 
state finds that the name is available for corporate use, he shall reserve the same for the 
exclusive use of the applicant for a period of 60 days. 

(3) The 1'ight to the exclusive use of a specified corpo1'ate name so reserved may be 
transferred to any other person or corporation by filing in the office of the sec1'etary of 
state a notice of such t1'ansfer, executed by the applicant for whom the name was re
served, and specifying the name and address of the transfel'ee. 

(4) The filing with the secretary of state of articles of incorporation 01' of an amend
ment thereof changing the corporate name constitutes a reservation of the corporate 
name set forth therein for a period of 65 days from such filing. 

181.08 Registered agent. Each corporation shall have and continuously maintain 
in this state a registered agent, which agent may be either an individual, resident in this 
state or a domestic corporation, whether profit 01' nonp1'ofit, 01' a foreign corporation, 
whether profit or nonprofit, authorized to transact business or conduct affairs in this 
state. The name and address of the registered agent shall be filed with the secretary of 
state. 

181.09 Ohange of registered agent 01' his address. (1) A corporation may change 
its registered agent or his address by executing and filing with the secretary of &tate IJ, 
statement setting forth: . 
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(a) The name of the corporation; 
(b) The name and' address of its registered agent as changed; 
(c) That such change was authorized by resolution duly adopted by its board of 

directors. 
(2) Such statement shall be executed by a principal officer of the C011)0l'ation and the 

corpora te seal sh1(ll be thereto affixed. 

181.095 Resignation of registered agent. (1) A registered agent may resign by 
executingan:d filing \"ith the secretary of state a statement in duplicate setting foi'th: 

(a) The name of the corporation for which the registered agent is acting. ' 
(b) 'l'he name of the registered agent. 
(c) The address, including' street and number, if any, of the corporation's then pI 'in-

cipal office in this state. ' , ' 
(d) That the registered agent resigns. 
(2) Such statement shall be executed by the registered agent, if an individual, and, 

if a corporation or a foreign corporation, by a principal officer, and the seal of such 
corporate registered agent shall be affixed thereto. . 

(3) The secretary of state shall note on one of the duplicates the, date of filing and 
mail the same to the corporation at its principal office as shown by the statement filed. 

(4) 1£ no change of registered agent is previously made, the resignation shall bEl 
effective on the expiration of 60 days after the date of filing the statement: 

181.10 Registered agent as an agent for service. (1) The registered agent so ap
pointed by a corporation shall be an agent of such corporation upon whom any process, 
notice 01' demand required or permitted by law to be served upon the' corporation may 
be served. . 

(2) Whenever a corporation shall fail to appoint or maintain a registered agent in this 
state, or whenever its registered agent cannot with reasonable diligence be found then 
the secretary of state shall be an agent of such corporation upon whom any such process, 
notice or demand niay be served. Service on the secretary of state of any such process, 
notice or demand shall be made by delivering to and leaving with him, 01' with any cleI'k 
having charge of the corporation department of his office, duplicate copies of such process, 
notice 01' demand. In the event any such copies of such process, notice 01' demand arE) 
served on the secretary of state, he shall immediately ,cause one of the copies therepf to 
be forwarded by registered mail, addressed ,to the corporation at its principal office as 
shown by the records in his office or at such other mailing address as the corporation may 
file with him for such purpose. 

(3) The secretary of state shall keep a record of all processes, notices and demands 
served upon him under this section, and shall record therein the time of such service and 
his action with reference thereto. The certificate of the secretary of state that he was 
served with any such process, notice or demand, and that he mailed same as required by 
law, shall be evidence of service. 

(4) Nothing herein contained shall limit 01' affect the right to serve any process, notice 
01' demand required or permitted by law to be served upon a corporation in any ,other 
manner liow 01' hereafter permitted by law. 

181.11 Members. A corporation may have one 01' more classes of members 01' may 
have no members. 1£ the corporation has one or more classes of members, the designa
tion of such class 01' classes, and the qualifications, rights, and method of accept,lllceof 
members ,6f each class shall be set forth in the articles of incorporation, or in the by-laws 
if the articles so provide. A corporation may issue certificates evidencing membership 
therein. 

181.12 Termination and transfer of membership. (1) Unless otherwise provided 
in the articles of incorporation, membership shall be terminated by death, voluntary with
drawal, or expulsion, and thereafter all the rights of the member in the corporation or in 
its property shall c.ease. 

(2) Members may be expelled in the manner provided in the articles of incorporation, 
or in the by-laws, if the articles so provide; if no provision is made therein, expulsion 
may be effected hy an affirmative vote of two-thirds of the members entitled to vote, or 
of two-thirds of the directors where there are no members entitled to vote. 

(3) No member may transfer his membel'ship, or any right arising therefrom,uuless 
transfer is authorized by the articles of incorporation or in the by-laws, if the articles so 
provide. 

181.13 Bylaws. The initial bylaws of a corporation shall be adopted oy its board 
of directors. Thereafter bylaws may be adopted either by the members 01' the board of 
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directors, but no bylaw adopted by the members shall be amended or repealed by the 
directors, unless the bylaws adopted by the members shall have conferred such authority 
upon the directors. Any bylaw adopted by the board of directors shall be subject to 
amendment or repeal by the members as well as by the directors. 

181.14 Meetings of members. (1) Meetings of members may be held at such place 
either within or without this state, as may be provided in 01' pursuant to the by-laws. In 
the absence of any such provision, all meetings shall be held at the principal office of the 
corporation in this state. 

(2) An annual meeting of the members shall 1Je held at such time as may be provided 
in· o~' pursuant to the by-laws, and if not so provided, an annual meeting shall be held 
on each anniversary of the beginning of corporate existence. Failure to hold the annual 
meeting at the designated time shall not work a forfeiture 01' dissolution of the corpora
tion. 

(3) Special meetings of the members may be called by the president, the board of 
directors, by mem1Jers having one-twentieth of the votes entitled to be cast at such meet
ing, 01' by such other officers or such other proportion of the members as may be provided 
in the articles of incorporation or the by-laws. 

181.15. Notice of members' meetings. Written notice stating the place, day and 
hour of the meeting and, in case of a special meeting, the purpose or purposes for which 
the meeting is called, shall be delivered not less than 10 nor more than 50 days before the 
date of the meeting, (unless a different time shall be provided by this chapter, the articles 
of incorporation or the by-laws) either personally 01' by mail, by or at the direction of the 
president, the secretary, or the officer or person calling the meeting, to each member en
titled to vote at such meeting. If mailed, such notice shall be deemed to be delivered wl18n 
deposited in the United States mail addressed to the member at his address as it appears 
on the records of the corporation, with postage thereon prepaid. In lieu of such notice, if 
the articles of incorporation or by-laws so provide, notice may be given by publishing the 
same once each week for 2 successive weeks in a newspaper published near the principal 
office of the corporation. 

181.16 Voting. (1) The right of the members, 01' any class or classes of members, 
to vote may be limited, enlarged 01' denied to the extent specified in the articles of incor
poration 01' in the by-laws if the articles so provide. Unless so limited, enlarged or denied, 
each member, regardless of class, shall be entitled to one vote on each matter submitted 
to a vote of members. 

(2) A member may vote in person, or unless the articles of incorporation or by-laws 
provide otherwise, may vote by proxy executed in writing by the member 01' by his duly 
authorized attorney-in-fact. No proxy shall be valid after 11 months fl'om the date of its 
execution, unless otherwise provided in the proxy. V'iThere directors 01' officers are to be 
elected by members, the by-laws may provide that such elections may be conducted by 
mail. 

(3) A corporate member's vote may be cast by the president of the member corpora
tion, or by any other officer or proxy appointed by the president of such corporation, in 
the absence of express notice of the designation of some other person by the board of 
directors or by-laws of the member corporation. 

181.17 Quorum. Members holding one-tenth of the votes entitled to be cast, pres
ent in person or represented by proxy, shall constitute a quorum at a meeting of mem
bers, provided that the articles of incorporation 01' by-laws may fix either a larg'er 01' 

smaller number of members which shall constitute a quorum. A majority of the votes en
titled to be cast by the members present in person 01' represented by proxy at a meeting' 
at which a quorum is present, shall be necessary for the adoption of any matter voted 
upon by the members, unless a greater proportion is required by this chapter, the articles 
of incorporation 01' the by-laws. 

181.175 Division into districts 01' units, delegates, meetings. (1) The articles of 
incorpomtion or by-laws may provide for the division of the members into geographical 
01' other districts or units to be designated by the board of directors and may provide for 
annual and special meetings to be held within the desig'nated districts or units for the 
election of district or unit del~gates to represent the members of the district or unit at the 
annual and special meetings of the corporation. Unless otherwise provided in the articles 
of incorporation 01' by-laws, the number of delegates to be elected in each district or unit 
may be determined from time to time by the board of directors. Such deleg'ates shall have 
the powers and duties of members at meetings of the members and meetings of the dele
gates may be held in lieu of meetings of members. 

(2) Written notice of meetings of delegates, stating the place, day and hour of the 



2521 NONSTOOK CORPORATIONS 181.21 

meeting' and, in case of a special meeting, the purpose or purposes for which the meet
ing is called, shall be given to the delegates either personally or by mail addressed to each 
delegate at his address as it appears on the records of the corporation and deposited in 
the United States mail, with postage prepaid thereon, not less than 10 days before the 
date set for such meeting. 

(3) Each delegate shall have one vote at meetings of delegates and the number of 
delegates constituting a quorum at such meetings shall be provided in the articles of in
corpomtion or by-laws. 

(4) Written notice of meetings of members within districts or units stating the place, 
day and hour of the meeting and in case of a special meeting the purpose or purposes for 
which the meeting is called, shall be given to members within the district either personally 
01' by mail addressed to each member entitled to vote at such meeting at his address as it 
appears on the records of the corporation and deposited in the United States mail, with 
postage prepaid thereon, not less than 10 days before the date set for such meeting. In 
lieu of such notice, if the articles of incorporation or by-laws so provide, notice may be 
given by publishing the same once each week for 2 successive weeks in a newspaper pub
lished in the district. 

(5) Each member shall have one vote at the district or unit meetings of members and 
the number of members constituting a quorum at such meetings shall be provided in the 
articles of incorporation or by-laws. 

(6) If the articles of incorporation or by-laws provide for the division of the members 
into districts or units, the articles of incorporation or by-laws may also provide for the 
election or appointment of district or unit committees and officers. Such district com
mittees or officers shall have such powers and duties in the administration of the district 
or unit affairs of the corporation in their respective districts 01' units as may be deter
mined by the board of directors, provided that such district or unit committees or officers 
shall not have power to dispose of any property of the corporation, expend its funds or 
obligate it in any way, unless specifically authorized to do so by the board of directors. 
Any such district or unit committees or officers shall be given appropriate designations 
which will prevent their being confused with directors and officers of the corporation. 

181.18 Board of directors. The affairs of a corporation shall be managed by It 

board of directors. Directors need not be residents of this state or members of the cor
poration unless the articles of incorporation or by-laws so require. The by-laws may pre-
scribe other qualifications for directors. . 

181.19 Directors' authority to establish compensation. Unless otherwise provided 
in the articles of incorporation or by-laws, the board of directors, by the affirmative vote 
of a majority of the directors then in office. and irrespective of any personal interest of 
any of its members, shall have authority to establish reasonable compensation of all direc
tors for services to the corporation as directors, officers or otherwise, or to delegate such 
authority to an appropriate committee .. The board of directors also shall have authority 
to provide for or to delegate authority to an appropriate committee to provide for rea
sonable pensions, disability or death benefits, and other benefits or payments, to directors, 
officers and employes and to their estates, families, dependents or beneficiaries on account 
of prior services rendered by such directors, officers and employes to the corporation. 

181.20 Number and election of directors. (1) The number of directors of a cor
poration shall not be less than 3. Subject to such limitation, the number of directors shall 
be fixed by the articles of incorporation, or, if the articles of incorporation so provide, 
by the by-laws. 

(2) The directors constituting' the first board of directors shall be named in the 
articles of incorporation and shall hold office until the first annual election of directors 
or for such other period as may be specified in the articles of incorporation or the by-laws. 
Thereafter, directors shall be elected or appointed in the manner and for terms provided 
in the articles of inc(lrporation or the by-laws. In the absence of a provision fixing' the 
term of office, the term of office of a director shall be one year. 

(3) Directors may be divided into classes and the terms of office of the s'lveral classes 
need not be uniform. Each director shall hold office for the term for which he is elected 
01' appointed and until his successor shall have been elected or appointed and qualified. 

(4) A director may be removed from office for cause, or for any reason provided in 
the articles of incorporation or by-laws. The articles of incorporation or by-laws may 
provide the procedure for any such removal. 

181.21 Vacancies. (1) Unless otherwise provided in the articles of incorporation 
or by-laws, any vacancy occurring in the board of directOl's, including' a vacancy created 
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by an increase in the number of directol's, may be filled, until the next s~1Cceedillg annual 
election by the affirmative vote of a majority of the directors then in office, although less 
than a quorum. 

(2) In the event that the board of directors ceases to exist, and there are no membel's 
having voting rights, the members without voting rights shall thereupon have .power to 
elect a new boal~d. 

'181.22 Quorum of directors. A majority of the number of dil'ectol'sfixetl purs'llarit 
to tl,Jis chapter shall constitute a quorum for the transaction of affairs unless' a differeIlt 
pr(ll)ortion is required hy the articles of incorporation .01' the by"laws. ,The act of the 
l11f;jority of the directors present at a meeting at which a.quol'um is present shall be the 
ad of the board of directors, unless the act of a g'l'eatel'propol'tionis required by this 
chapter, the articles of incol'poration 01' the by-laws. 

,181.23 Committees of directors. If the articles of incorporation or by-1U:ws ~o 
pl'ovide, the boaI'd of directors by resolution adopted by a majority of. the number. q£ 
directors fixed pursu:mt to this chapter may designate. one 01' .more committees, eac1:t com
mittee to consist of 3 or more directors elected by the hoard of directors, whic4 tq th\l 
extent pl'ovieled in. said resolution or .in t~e articles of incorporation 01' in the iby~l~lWs, 
shall have and may ex€rcise,when ,the hoard of directors is not in ses~ion, the powers of 
the board of directors in the management of the affairs of t~1e corporation'd e';xcept action 
in respect to election of officers or the filling of vacancies in the board o£ directors or 
committees created pursuant to the authority granted in this section. The boal'd of' cli'l'ec
tors may elect tn'le or more of its liiembers as altehiate members of any such conlIilittee 
who may take the place of any absent member orinembersatilllY meeting' of such com-' 
mittee .. The designatio!1 of such committee or cOlInliitteesand the delegation' thereto of 
authority. shall not operate to. i'elieve the board. of dll'ectors, or ailY mel'nbel' thereof, pf 
anYl'esponsibility imP9sed upon it 01' him by 1m;. . . . 

181.24 . Place and notice of directors' meetings. (1) Unless provided othel'wise' in 
the' articles of incorporation 01' by-laws, meetings of. the board of directol's, regular 01' 

special, may be held either within or withoi1t this state; ,. " 
(2) . Regular meetings of the board of direct<,n;s may be lJeld TIithor Wl thout notice as 

prescribed in the by-laws. Specilll meetings of the jJoill'd of ~irectors shall be held ',iipon 
such notice as is prescribed in the by"laws. Attendance qfa director at a meeting' sliall 
constitute a waiveI' of notice of such meeting, except where' a dir'ectol' attends . a ',nieetiilg 
and objects thereat to the transaction of any business because the meeting is not lawfully 
called or convened. Neither the business to ,be tl'ansacted at,nol'the pnrposeof, 'any ;reg
ular or special meeting of the .boardof direciors.needlJe specified in the notic.e ,01' waiver 
of notice of such meeting unless l'equired by the by-laws. 

181.250fficel's. (1) The officers of a corporation shall consist of a president, one 
or more vice pl'esidents, a secl'etal'Y, a treasurer and such other officers and assistant offi
cers as may be deemed necessary, each of whom shall be elected 01' aiJpointed atsuchtiine 
and in such manner and for such terms. not exceeding 3 years. as l11UY be prescribed iIi. the 
articles of jncol'poration 01' the by-laws. In the absence of any such provision, all officel;s 
shaJI. be elected 01' appointed ahnul;llly by .the board ?f directors., If the by-la,vs so))r9-
vide, any 2 0]' more offices may be held by the same person, except the offices of preSIdent 
and secretary, and the offices of president and vice president. 

(2) All officers and agents of the corporation, as lJetween themselves' and the .cor
poration, shall have such authority and perform such duties in, the management. of . the 
corporation as may be provided in the articles of incol'poration or in the by,laws, ,01' as 
may be determined by resolution of the .board of directors not in!"onsistent with the 
articles of incorporation or the. by-laws. 

(3) The articles of incorporation 01' the by-laws may provide that any.one 01' .more 
officers of the corporation shall be ex officio members of the board. of directol's. 

(4) The officers ofa corlJOration may be desigl1ated by such other titles mHnay be 
provided in the articles of incorporation 01' the by-laws; and in such case any dOCUlllent 
required 01' pel'll1itted by this chapter to be sig'ned,by the president,. vice president, seCl'e
tary 01' assistant secretary maybe signed by s11ch officei" as lllay be. stated in ,such docu~ 
meut to cOl'respond to the officer so required or permitted to. sign. 

181,.26 Removal. of officers. Any officer Drag-ent elected or appointec1may 'be re
moved by' the persons authorized to elect or' appoint such officer whenever in their judge 
ment the best interests of the corporation ,vill he ser"edthereby. The remo,ial' of an 
officer shall be without prejudiceto the contract rights, if any, of the officer so remqved. 
,Election or appointmellt shall not of itself create contract rights. . . , 
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18L27' Books and records. (1) Eacl! eorp6ration shall keep correct and complete 
books and records of accollnt and'shall also keep minutes of the proceedings of its mem
bers, board of directors and committees having any of the authority of the board of dii'ec
tors; /lnd shall keep at, its principal otfice or at the office of its secretary a ~'ecord giving 
the names and addresses of melllbers entitled to vote, 01' records showing where such in
fOl'IlIati(ln can be. obtained. All books and records of a corpOl;ation may be inspected by 
any 'meIllber, 01' his agent 01' attorney, for any proper purpose at any reasonable time. 

(2) In any pending action 01' proceeding, 01' upon petition for such purpose, any court 
of record in this state may, upon notice fixed by the court, hearing and proper cause 
shown:; and upon suitable terms, order any 01' all of the books and records of account, 
minutes, and record of members of a corporation, and any other pertinent documents in 
its. possession, or transcripts from 01' duly authenticated copies. thereof, to be brought 
within this state, and kept therein at such place and for such time and for such purposes 
as rhay he designated in such order; and any corporation failing to comply with' such 
ol'dei' shall be subject to involuntary dissolution under this chapter, and an its directors 
and officers shall be liable to be punished foi' contempt of court for' disobedience of such 
order. ' 

181.28 . Sh.a.res of stock and dividends prohibited. A corporation shall .not have 01' 

issiIe shares of stock. No dividend shall bfcl paid and ,no part of the income of a cOl:pOra
tion shall be distributed to its members, directOl;s 01' officers. A corporation may pay com
pensationin a reasonable amount to members, directors or officers for services rendered, 
may confer, benefits upon its members in conformity with its purposes and may make dis
tributions upon dissolution 01' final liquidation as pel'mitted by this chapter, and no such 
payment, benefit 01' distribution shall be deemed to be a dividend 01' a distribution of in
come., 

181.29 Directol's' liability on loans to officers and directors. In addition to any 
other liabilitiesimposedi by law upon directors of"a corporation, directors of a corpora
tion who vote for an assent to the making' of a loan .to an; officer or director of the cor
poration shall be jointly and severally liable to corporation for the amount of &].1ch loan 
until, the repayment thereof, unless such directol'sshall sustain the bmden of proof . that 
such loan was l!lade.for a proper purpose in furtherance of the corporation's affairs. 

181'.30 Incorporators. One. or more naturalpel'sonsof the age of 21 yeal~s 01' more, 
maY/lct.as incorporator 01' incorporators of a ()orporationby signing, acknowledgin'g, and 
f1lit;tg and r~cordfug artic,les o~ incorporatioll for such' corporation. 

18L31 Articles of incorporation. (1) The articles of incorporation shall set forth·: 
(a) The name of the corporation. . 
(b) The period of existence, unless perpetual. 
(c), .The plU'pqse or, purposes for which the corporation is organized. 
(d) If. the, corporation is to have .no members, Il statement to that effect. 
(e) If the corporation is to have one 01' more. classes of members, any provision de

sired to be set forth designating the class 01' classes of members alld stating the qualifica-
tions and rights of the members of each class. . . . 

(f) If the directors 01' any of them are not to be elected 01' appointed by one 01' more 
classes of members, a statement of the manner in which such directors shall' be elected or 
appointed, 01' that the manner of such election 01' appointment shall be provided in, the 
by-l.aws. '. , .. . 

(g) The locatio~ of the principal office of the corporation in some city, village 0:1' 

town in this state and the name and addre13s of its initi~l registered agent. . " 
. (4) ThellUlnher <;>f directors constituting the i¢tial board of directors, and the name 

an~addressofeachs1.lCh director .. ' .' '. . . . '. 
(i) The ~ameand addl;ess of each incorporator. 
(2), It shall' not be necessa~'y to set forth in the articles of incorporation any 9f the 

corporate powers enumerated in this cbapter. The articles of incorporation may inch,lde 
any provision, not inconsistent with law, which the incorporators elect to set forth in the 
articles of incorporation including' any provision which' uuder' this chapter is requited or 
permitted to' be set forth in the' by-laws and any pl'ovision for distribution of assets on 
dissolution 01' final liquidation. Whenever a provision of the articles of incorporation is 
inconsi~t~n~with a by-law, the provis~on o:f;the .articles of incorporation shall be con-
trolling, .:, ..•. . . . 

.' ~81.32·FiI1ng and recording of articles of incorporation. ' Duplicate originals of 
the ai'ticlesofincorporation shall be filed in the office of the secretary of state, and 
recorded in the offiGe of the register of de,eds of the COimty in which the principal office 
of the" cotporation is located, and upon leaving' 81lCh duplicate original for record, the 
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legal existence of such corporation shall begin. Upon receipt of' the certificate of such 
register of deeds that such duplicate original has been recorded, the secretary of state 
shall issue a certificate of incorporation. 

181.33 Effect of issuance of certificate of incorporation. The certificate of incor
poration issued pursuant to s. 181.32 shall be conclusive evidence that all conditions prece
dent required to be performed by the incorporators have been complied with and that the 
corporation has been incorporated under this chapter, except as against this state in a 
proceeding to cancel or revoke the certificate of incorporation. 

181.34 Organization meetings. (1) After articles of incorporation have been filed 
and recorded, an organization meeting of the board of directors named in the articles of 
incorporation shall be held either within 01' without this state at the call of a majority of 
the incorporators, for the adoption of by-laws, for the election of officers, if the articles 
of incorporation 01' proposed by-laws provide for election of officers by the board of 
directors, and for the transaction of such other business as may come before the meeting. 
The incorporators calling the meeting shall give at least 3 days' notice thereof by mail to 
each director named, which notice shall state the time and place of the meeting. 

(2) A first meeting' of the members may be held at the call of the board of directors, 
or at the call of a majority of the directors, upon at least 3 days' written notice, for such 
purposes as shall be stated in the notice of the meeting. 

181.35 Right to amend articles of incorporation. A corporation may amend its 
articles of incorporation in any and as many respects as may be desired, provided that 
the amendment does not change substantially the original purposes of the corporation 
and that its articles of incorpomtion as amended contain only such provisions as might 
be lawfully contained in original articles of incorporation if made at the time of making 
such amendment. 

181.36 Procedure to amend articles of incorporation. (1) Amendments to the 
articles of incorporation shall be made in the following manner: 

(a) Where there are members having voting rights, amendments may be made at any 
special meeting duly called for that purpose 01' at any annual meeting, provided that a 
statement of the nature of the proposed amendment is included in the notice of the meet
ing. An amendment shall be adopted upon receiving at least two-thirds of the votes en
titled to be cast by members present 01' represented by proxy at such meeting. 

(b) -Where there are no members, or no members having voting rights, an amendment 
shall be adopted at a meeting of the board of directors upon receiving the vote of a ma
jority of the directors in office. 

(2) Any number of amendments may be submitted and voted upon at anyone meet
ing. 

181.37 Articles of amendment. The articles of amendment shall be executed by 
the president or a vice president, and the secretary or an assistant secretary and shall be 
sealed with the corporate seal, if there be any, and shall set forth: 

(1) The name of the corporation, 
(2) The amendment so adopted, 
(3) The date of the adoption of the amendment, 
(4) Where there are members having voting rights, a statement of the total number 

of members with voting rights, the number of such members present in person 01' repre
sented by proxy at the meeting at which the amendment was adopted and the number of 
members voting for and against such amendment, respectively. ' . 

(5) -Where there are no members having voting rights, a statement of such fact, the 
date of the meeting of the board of directors at which the amendment was adopted .and a 
statement of the fact that such amendment received the affirmative vote of a majority of 
the directors in office, 01' such larger number as may be requested by the articles of incor
poration. 

181.38 Filing of articles of amendment. The articles of amendment shall be filed 
and recorded, and upon receipt of the certificate of the register of deeds, the secretary of 
state shall issue a certificate of amendment. 

181.39 Restated articles of incorporation. (1) A corporation may by action taken 
in the same manner as required for amendment of articles of incorporation adopt l'estated 
articles of incorporation consisting of the articles of incorporation as amended to date. 
Restated articles of incorporation may, but need not be, adopted in connection with an 
amendment to the articles of incorporation. Restated articles of incorporation shall con
ta,i1l a st\l.t~p:l,!~nt tlw.·t they supersede and take the place of the theretofore existing articles 
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of incorporation and amendments thereto. Restated articles of incorporation shall con
tain all the statements required by this chapter to be included in original articles of in
corporation except that: 

(a) In lieu of setting forth the location of the principal office of the corporation and 
the name and address of its initial registered agent, it shall set forth the location of the 
principal office of the corporation and the name and address of its registered agent at the 
time of the adoption of the restated articles of incorporation; and 

(b) No statement need be made with respect to the number or names and addresses of 
directors constituting the initial board of directors 01' the ilames and addresses of the in
corpOl·ators. 

(2) Restated articles of incorporation when executed, filed and recorded in the man
ner prescribed in this chapter for articles of amendment shall supersede and take the 
place of the theretofore existing articles of incorporation and amendments thereto. The 
secl'etary of state shall upon request certify a copy of the articles of incorporation, or the 
articles of incorporation as restated, 01' any amendments to either thereof. 

181.40 Filing and recording court order under bankruptcy laws. The secretary 
of state and register of deeds shall upon delivery to them respectively file and record in 
the manner and places and upon payment of fees as provided in this chapter in respect 
to articles of amendment, duly certified copies of any order of a court of the United 
States in proceedings under the national bankruptcy laws, if such order effects an amend
mimt to the articles of incorporation. It shall be the duty of the principal officers of such 
corporation to cause each such order to be so filed and recorded promptly after such order 
has become final. 

181,41 Effect of amendment. No amendment shall affect any existing cause of 
action in favor of 01' ag'alllst such corporation, 01' any pending suit to which such cor
poration shall be party, or the existing rights of persons other than members, and, in the 
event the corporate name shall be changed by amendment, no suit brought by or against 
such corporation under its former name shall abate for that reason. . 

181.42 Procedure for merger. (1) Any 2 or more domestic corporations, subject 
to the provisions of this chapter, and org'anized for substantially the same 01' similar pur
poses, may merge into one of such corporations pursuant to a plan of merg'er approved 
in the manner provided in this chapter. 

(2) The board of directors of each corporation shall, by resolution adopted by each 
such board, approve a plan of merger setting forth: 

(a) The names of the corporations proposing to merge, and the name of the corpora
tion into which they propose to merge, hereinafter designated by the surviving corpora
tion; 

(b) The terms and conditions of the proposed merger; 
(c) The respective interests and rights of members of the constituent corporations in 

the surviving' corporation; 
(d) Any change in the articles of incorporation of the surviving corporation to be 

effected by such merger; 
(e) Such other pl'ovisions with respect to the proposed merg'er as are deemed neces

sary or desirable. 

181.43 Procedure for consolidation. (1) Any 2 01' more domestic corporations, 
subject to the provisions of this chapter and organized for substantially the same 01' 

similar purposes" may consolidate into a new corporation pursuant to a plan of con
solidation approved in the manner provided in this chapter. 

(2) The board of directors of each C011)Omtion shall, by a resolution adopted by each 
such board, appl'ove a plan of consolidation setting forth: 

(a) The names of the corporations proposing to consolidate and the name of the new 
corporation into which they propose to consolidate, hereinafter designated the new cor
poration; 

(b) The terms and conditions of the Pl'oposed consolidation; 
(c) The respective interests and rights of members of the constituent corporations in 

the new corporation; 
(d) With respect to the new corporation, all of the statements required to be set forth 

in articles of incorporation for corpomtions org'anized under this chapter; 
(e) Such other provisions with respect to the proposed consolidation as are .deemed 

necessary 01' desirable. 

181,44 Approval of merger or consolidation. (1) A plan of merger or consolida
tion shall be adopted in the following' manner: 

(a) Where the members of any merging or consolidating corporation have voting 
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rights, the board. of directors . of such corporationshalladopt a l'esolution. approving th~ 
proposed plan, and directing that it be submitted to a vote at a meeting of member,s hav
ing voting rights, which may be either an annual 01' a specialmeetiug. vVritten notice 
setting forth the proposed. plan 01' a summary thereof sllUll be given to each member 
entitled to vote at such meeting' within the time and in the manner provided,in this. ,<;hap
tel' for the giving of notice of meetings .of members. The propos~d plan shall,be adopted 
upon receiving at least .two-thirds of the yotes entitled to be cast by members present 
or represented by proxy at each such meeting. . . . .' 
, (b) Wh81:e any merging or consolidatingcorporu;tion ,has no . members, 01: nomem
bel'S having' voting rights, a plan of merger or consolidation shall be adopted .at, a p1e~t,
ing of the board of directors of such corporation up~n receiving the vote of a majority of 
the directors in office.' .... .. 

(2) After such approval, and. at any tinw prior to the filing of the al'ticl~s ,of merge~' 
01' consolidation, the merger or consolidation may be abandoned pursuallt to provisions 
therefor, if any, set forth in the plan of merger or consolidation. 

,181.45 Articles of merger or consolidation. (1) Upon .such approval, articles of 
merger or articles of consolidation shall be eXecuted by the .president or a .vice president 
and the secretary 01' an assistant secretary of each <!orporation, and shall be seal(l(l with 
the corporate seal if there be any, of each corporation" and shall set forth: , 

(a) The plan of merger .01' the· plan of, consolidation . 
. ' (b) Where the members of any merging 01', consolidating ,corporation have voting 

rights, then as to each such corporation a statement of the total number of 11l611lbers with 
voting rights, the number of such members present in person or represented by proxy 
at the meeting at which the plan was adoptcd and the number of members voting for and 
agaiIlst such plan, respectively. . 

(c) Where any merging or consolidating' corp01'ation has lio members, 01' no 'members 
having voting rights, then as to each such corporation a statement of such fact, the dute 
of the nieeting of the board of directors at which the plan was adopted and a statement 
of the fact that such plan received the affil'mative vote bf a maj01ityof the directors in 
office, 01' such larger, number as may be required by the. artidesof incorporation .. :. , 

; (2) Such articles of merger 01' consolidation shall be filed in the office of the secretal'y 
, of state and shall.be recorded in the offices of the registers of deeds of the counties of this 
state in which the respective corporations so eonsolidating 01' merging have their prin
dpal offiees and in the county in which the surviv~ng or new corporation .is t.o have its 
principal office. . 

181,46 Effective date, of merger or consolidation. Upon receipt of the' requisite 
certificates, the certificate of merger or consolidation shall be issued by the secretary of 
state. The merger 01' consolidation shall be effected upon the due recording of the articles 
of merger or consolidation, 01' at such time within 31 days thereafter as lnaY,be' desig-
nated in said articles. ' . 

181.47 Effect of merger or consolidation, When SllCh merger 01' eonsolidation has 
been effected: 
. (1) The several cOl'porations parties to the plan of merger orcOlisolidation shall be a 
single corporation, which, in the ease of a merger, shall be that corporation designated 
in the plan of merger as the surviving corporation, and,. in the case .of a consolidation, 
shall be the new cQrporation provided for in the plan of consolidation. . " 

(2), Thesep~rate existence pfall eOl,~poratiQns parties tQ the plan of merge~' oi, con-
solidation, except the surviving. or new corpor11tion, shall cease. .' 

(3) Such surviving or new corp .oration shall have all the rights, .privileges, immuni
ties and powers and shall be subject to all the, ;i)uties and liabilWes of,a corpora~iQn.or
gal1ized under this chapter. 

(4) Such surviving 01' new corporation shall thereupon ancl thereafter possess all the 
l'ights, privileges, immunities, and franchises, as well of a public as of a private nature, 
of eaeh of the merging .or consolidating corporations ; and all property, real, personal and 
rilixed, and· all debts due on whatever account, and· all other choses in' action, aItd all and 
every other interest, of or belonging to or due to each of the corporations so merged .OJ' 
cons'olidated, shall betaken and deemed to be transferred to and vested in ,such ,single 
corporation without further act .or deed; and the title to .any real estate,or any interest 
therein, vested in.any of such corporations shall. not revert or be in any wayimpairec1 by 
reason of such merger 01' consolidatiQn . 
. ,(5) Such surviving .or new ~orporatiQl1 ~hall t,hencefort11 b,e l'espo~lsible and liable 

f01' all the liabilities mid obligations bf each of the c'orpol'ation,s so merged. 01' COil soli
dated; and. any claim existing 91' action or proceeding pendilig by 01' against a~y of 8u'ch 
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cOl'porations may be prosecuted to judgment as if such merger or consolidation had not 
taken place, or such surviving or new corporation may be substituted in its place. Neither, 
the rights of creditors nor any liens upon the property of any such corporation shall be 
impaired by such merger 01' consolidation. 

(6) In the case of a merger, the articles of incorporation of the surviving corporation 
shall be deemed to be amended to the extent, if any, that changes in its articles of incor
poi'ation are stated in the articles of merger; and, in the case of a cOllsolidation, the state
I1ients set forth in the !\rticlesof c0I1s01idationand which are required 01' permitted to be 
set· forth in the articles of incorporation of corporations organized under this chapter 
shall be deemed to be the articles of inco'l'poration of the new corporation. 

181.48 Merger or consolidation of domestic and foreign corporations. (1) One or 
more foreign corporations and one or more domestic corporations may be merged 01' con
solidated in the following manner, provided such merger or consolidation is permitted by. 
the laws of the state under which each such foreign corporation is organized: each domes_ 
tic corporation'shall comply with the provisions of this chapter with respect to the merger 
or consolidation, as the case maybe, of domestic corporations and each foreign corpora
tion shall comply with the applicable provisions of the la\vs of the state under which it is 
organized. . 

(3) The effect of such merger or consolidation shall be the same as in the case of the 
merger 01' consolidation of domestic c01;porations,' if the surviving 01' new corporation is 
to be governed by the laws of this state. If the surviving 01' new corporation is to be gov-' 
erned by the laws of any state other than this state, the effect of such merger 01' consoli-' 
dation shall be the same as in the. case· of the merger or consolidation of domestic cor
porationsexcept in so far as. the, laws of such other' state provide otherwise., 

1131.49 Sale, lease, exchange or mo~tgage of assets. . (1) A sale, lease, exchange, 
mOl'tgage" pledge or other disposition of l~J3s thull substantially all of the property.and 
assets of. a corporation, whetherornpt made in the usual and regular course of its. af
fairs, may be made upon such terms and conditions and for such consideration, which may 
con,sist in whole 01' in part of property, real 01' personal, including' shares of any cor
poration for profit, domestic 01' foreign, .as shallbe authorized by its board of directors; 
and in Ilu'ch mise no authorization or consent' of the members shall be required, unless 
otherwise provided in the articles of' incorporation, 

. (2) A sale, lease, exchange, mortgage, pledge 01' other disposition of all, 01' substan
tially all, the property and assets of a corp01;atioll may be made upon such terms imd 
conditions and fpr such' consideratio~'. which may consist iu whole or in part of money' or 
p~'operty, reill 01' personal, including shares of aily cOl'poration for profit, domestic 01' 
for~ign,as may be authorized in. the following manner: . . . 

(a) .Where there .are membei's having' voting rights, the board of directors shall adopt 
a resolution recommending such sale, lease, exchange, mortgage, pledge 01' otherdispo': 
sition and directing that it be submitted to a vote at a meeting of members having voting 
rights, which may be either ~n annual. or .a special meeting. Written notice stating, that 
the p~u·p.ose, or one of the pnrposes,of such meeting is to consider the sale, lease,. ex
change, mortgage, pledge or other disposition of all, 01' substantially all, the property arid 
assets, of the corporation shall be given to. each member ¢ntitled to vote at .such me~ting, 
within the time and in the manner. provided. by this chapter for the; giving of notice of 
meetings of melnbers, At such meeting the ~el11bers may authorize such slliel leas~, \l,X~ 
change, nwJ;tgage, ple(lge 01'. other disposition and may fix, 01' may authorize the boai'd 
of directors to fix; any 01' all of the terms and .conditions thereof and the cortsidei'ation 
to .~e received by the eOl'por;ltion therefor. Such authoriz~tion shall require the affirma
tive vot.!! of at least two-thirds of the. members pl:esent or. represented by proxy at· sheh 
meetiIlg. i After. '1uch authorization by a, vote of members, the board of directors, never
theless, in i~ discretion,. may. abandon such sale, lease; exchange, mortgage, pledge or 
othiq'disposition of assetS, subjeCt to the rights qfthird parties llnder any c011tracts relat~ 
ing thel;eto, without further aCtioil or approval by members. '. . . . 

. (0) ,\Vhere ther.e !1re no members, or no members haying voting rights, a sale, lease, 
e:xchange,IDortgag'e, pledge 01' other disposition of all, or substantially all, the property 
ana assets ofa corporation shall be liuthorizedupon :receiving the vote of a majority of 
the directors in office. ' 

" l81.50' Voluntary dissolution. (1) Ai corporation may dissolve and wind lip its 
affairs' ih . the' follo"iing mannei': . 

(Ii) Where there al'~ members having voting rights, the board of directors shall adopt, 
a 'l'esolutionreco'll1mending that the corporation bedissolved,and directing that the: ques
tionof such dissolution be submitted to a vote at a meeting of members having voting 
rights,which'may be either an annual'or a special meeting. Written notice stating that 
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the purpose, or one of the purposes, of such meeting is to consider the advisability, of 
dissolving the corporation, shall be given to each member entitled to vote at such meeting, 
within the time and in the manner provided in this chapter for the giving of notice of 
meetings of members. A resolution to dissolve the corporation shall be adopted upon 
receiving at least two-thirds of the votes entitled to be cast by members present or repre
sented by proxy. 

(b) 'Where there are no members, or no members having voting rights, the dissolution 
of the corporation shall be authorized at a meeting of the board of directors upon the 
adoption of a resolution to dissolve by the vote of a majority of the directors in office. 

(2) Upon the adoption of such resolution by the members, 01' by the board of directors 
where there are no members 01' no members having voting rights, the corporation shall 
cease to conduct its affairs except in so far as may be necessary for the winding up there
of, shall immediately cause a notice of the proposed dissolution to be mailed to each 
known creditor of the corporation, and shall proceed to collect its assets and apply and 
distribute them as provided in this chapter. ' 

181.51 Distribution of assets. The assets of a corporation in the process of disso
lution shall be applied and distributed as follows: 

(1) All liabilities and obligations of the corporation shall be paid, satisfied and dis
charged, 01' adequate provision shall be made therefor; 

(2) Assets held by the corporation upon condition requiring return, transfer 01' con
veyance, which condition occurs by reason of the dissolution, shall be returned, trans
ferred or conveyed in accordance with such l'equirements; 

(3) Assets received and held by the corporation subject to limitations permitting their 
use only for charitable, religious, eleemosynary, benevolent, education or similar pur
poses, but not held upon a condition requiring return, transfer or conveyance by reason 
of the dissolution, shall be transferred 01' conveyed to one or more domestic or foreign 
corporations, societies or organizations engaged in activities substantially similar to those 
of the dissolving corporation, pursuant to a plan of distribution adopted as provided in 
this chapter; 

(4) Other assets, if any, shall be distributed in accordance with the provisions of the 
articles of incorporation or the by-laws to the extent that the articles of incorporation oi' 
by-laws determine the distlibutive rights of members, or any class or classes of members, 
01' provide for distribution to others; 

(5) Any remaining assets may be distributed to such persons, societies, organizations 
or domestic Qr foreign corporations, whether for profit or not for profit, as may be speci
fied in a plan of distribution adopted as provided in this chapter, provided that assets 
received and held by corporations organized for charitable, religious, eleemosynary, be
nevolent, educational or similar purposes shall be transferred or conveyed to one or more 
domestic or foreign corporations, societies or organizations engaged in activities sub
stantially similar to those of the dissolving corporation. 

181.52 Plan of distribution. Where the articles of incorporation do not provide 
for the distribution of assets on dissolution, a plan providing for the distribution of 
assets, not inconsistent with the provisions of this chapter, may be adopted by a corpora
tion in the process of dissolution and shall be adopted by a corporation for the purpose 
of authorizing any transfer or conveyance of assets for which this chapter requires a 
plan of distribution, in the following manner: 

(1) Where there are members having voting rights, any plan of distribution shall be 
submitted to a vote at a meeting of members having voting rights, which may be either a 
regular or a special meeting. Written notices setting forth the proposed plan ofdistribu
tion or a summary thereof shall be given to each member entitled to vote at such meeting, 
within the time and in the manner provided in this chapter for the giving of notice of 
meetings of members. Such plan of distribution shall be adopted upon receiving at least 
two-thirds of the votes entitled to be cast by members present 01' represented by proxy at 
such meeting. 

(2) Where there are no members having voting rights, a plan of distribution shall be 
adopted at a meeting of the board of directOl's upon receiving the vote of a majority of 
the directors in office. 

181.53 Revocation of. voluntary dissolution proceedings. A corporation may, at 
any time prior to the due recording of articles of dissolution, as hereinafter provided, 
revoke voluntary dissolution proceedings ther.etofore taken, in the following manner: 

(1) Written notice of a special meeting,or of the annual meeting of members, stat
ing that the purpose, or one of the purposes, of such meeting is to consider the advis
ability of revoking the voluntary dissolution proceedings, shall be given to each member 
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entitled to vote at suc:I1 meeting within the time and in the manner provided in this chap
ter for the giving of notice of meeting's of members. 

(2) At such meeting a vote of the members entitled to vote thereat shall be taken on 
a resolution revoking the voluntary dissolution proceedings, which shall require for its 
adoption at least two-thirds of the votes entitled to be cast by members present or repre
sented by proxy. 

(3) Where there are no members having voting rights, a resolution to revoke the vol
untary dissolution proceedings shall be adopted at a meeting of the board of directors 
upon receiving the vote of a majority of the directors in office. 

(4) Upon the adoption of such resolution by the members, or by the board of direc
tors where there are no members or no members having voting rig'hts, the corporation 
may thereupon again conduct its affairs, but the revocation of voluntary dissolution pro
ceedings shall not invalidate any transfer or distribution of assets made prior to such 
revocation. 

181.54 Articles of dissolution. When all debts, liabilities and obligations of the 
corporation shall have been paid and discharged, or adequate provision shall have been 
made therefor, and all of the remaining property and assets of the corporation shall have 
been transferred, conveyed or distriquted in accordance with the provisions of this chap
ter, articles of dissolution shall be executed in duplicate by the corporation by the pres
ident or a vice president, mid the secretary or an assistant secretary, and 'shall be sealed 
with the corporate seal, if there be any, and shall set forth: 

(1) The name of the corporation; 
(2) Where there are members having voting rights, a statement of the total number 

of members with voting rights, the number of such members present in person or repre
sented by proxy at the meeting at which the resolution to dissolve was adopted and the 
number of members voting for and against S11Ch resolution, respectively; 

(3) Where there are no members having voting rights, a statement of such fact, the 
date of the meeting of the board of directors at which the resolution to dissolve was 
adopted and a statement of the fact that such resolution received the affirmative vote of 
a majority of the directors in office, or such larger number as may be required by the 
articles of incorporation; 

(4) That all debts, obligations, and liabilities of the corporation have been paid and 
discharged or that adequate provision has been made therefor; 

(5) That all the remaining property and assets of the cOl'poration have been trans
ferred, conveyed or distributed in accordance with the provisions of this chapter; . 

(6) That there are no suits pending against the corporation in any court or that ade
quate provision has been made for the satisfaction of any jUdgment, order or decree 
which may be e,11tered against it in any pending suit; 

(7) The names and respective addresses including street and number of the corpora
tion directors as of the date of execution of the articles of dissolution or if there be no 
directors at such time, then of its last acting board of directors. 

181.55 Filing and recording of articles of dissolution and effect thereof. The ar
ticles of dissolution shall be filed and recorded, and thereupon the existence of the corpora
tion shall cease, except for the purpose of suits, other proceedings and appropriate cor
porate action of members, directors and officers as provided in this chapter. Upon receipt 
of the certificate of the register of deeds, the secretary of state shall issue a certificate of 
dissolution. 

181.555 Property omitted from final distribution. Upon the filing and recording 
of the articles of dissolution, or of a decree of dissolution, the title to any property inad
vertently or otherwise omitted from the final distribution shall vest in the directors named 
in the articles or decree of dissolution as trustees for the benefit of the creditors, members 
and distrilmtees of the corporation as their respective rights and interests may appear. 
The trustees shall distribute such property or its proceeds to the persons beneficially en
titled, and for this purpose a majority of the directors acting as trustees shall have full 
authority and capacity to collect and administer such property; to adjust and settle any 
claims against such property; to waive, release or subordinate reversionary rights or in
terests in real estate, or rights arising out of restrictions or conditions enforceable by the 
corporation; to sell, assign, or otherwise transfer such property in whole or in part on 
such terms and conditions as they in their discretion may determine j and to do such other 
lawful acts as may be necessary or proper for them to execute their trust. In the event 
any director named in the articles or decree of dissolution shall cease to be a trustee 
through death, resignation or otherwise, a majority of the surviving trustees or the sole 
~Ul'viving' trustee I;!hall have full powers to act under this section. 1,11 the event there shall 
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at any time be n~ trustee or in the event any trustee cannot with reasonable diligence be 
found, then the circuit court for the county in which the last principal office of the cor
poration was located shall have power to appoint a trustee or trustees upon application 
to the court by any person found by the court to have an interest in such property or its 
disposition. A sole trustee, or a majority of the trnstees, may at any time make applica
tion to the circuit court of the county where the corporation had its last registered office 
to. have the court liquidate such property pursuant to the jurisdiction of the circuit court 
to liquidate assets and business of a corporation as provided in this chapter. 

181.56 Involuntary dissolution. (1) A corporation may be dissolved involuntarily 
by a decree of any circuit court in an action commenced by the attorney general when it 
is established that 

(a) The corpol'ation's certificate of incol'poration was procured through fraud; 01' 

(b) The cOl'pol'ation has continued to exceed or abuse the authority conferred upon' 
it by this chapter; or 

(c) The corporation has failed for 90 days to appoint and maintain a registered 
agent in this state; or 

(d) The corporation has solicited 01' accepted money 01' property and failed to use 
the money or property for the purpose for which it was solicited or accepted, 01' has 
fraudulently solicited money or fraudulently used the money solicited; 01' ,. 

(e) The cOl'pol'ation has failed to comply with a court order, for the production of 
books, records or other documents of the corporation as provided in this chapter; or 

(f) The corporation does or omits any act which amounts to a surrender of its 
corporate rights, privileges or franchises. 

(1m) III case the attorney general on application refuses to bring action based on 
sub. (1) (f), leave to bring the same by a private party shall be granted only on notice 
to the attorney general and the proposed defendant; and the court on granting leave in 
such case may require the prosecutor to give adequate security to the state to indemnity 
it and the defendant against all taxable costs therein. 

(2) If prior to the entry of a decree, the corporation shall cure all defaults com
plained of, and shall pay all penalties thereon, and shall pay the costs of such action, the 
action for such cause shall abate. 

History: 1961 c. 28. 

181.57 Jurisdiction of the circuit court to liquidate assets and business of corpo-, 
ration. (1) Circuit courts shall have full power to liquidate the assets and business 
of a corporation. 

(a) In an action by a member 01' director when it is established: 
1. That the dil'ectors are deadlocked in the management of the corporate affairs and 

the members are unable to break the deadlock, or there are no members having voting 
Tights, and that irrepal'able injury to the corporation is being suffered or is threatened by 
reason thereof; 01' ' 

2. That the acts of the directors or those in control of the corporation aTe illegal, 01' 

fl'ftudulent; or 
3. That the cOl'porate assets are being misapplied or wasted; or 
4. That the corporation is unable to carry out its purposes. 

, (b) In an action by a creditor when the claim of the creditor has been reduced to 
judgment and an execution thereupon retu.rned unsatisfied and it is established that the 
corporation is. insolvent. , , 

(c) Upon application by a corporation to have its dissolution continued under the 
supervision of the court. 

(d) 'When an action has been commenced by the attorney general to dissolve a cor
poration and it is established that liquidation of its affairs should pl'ecede the entry of a 
decree of dissolution. . 

(2) Proceedings under this section shall be brought in the circuit court for the. county 
in which the principal place of business of the corporation is situated 01' in which the 
prihcipal office of the corporation is located. 
, (3) It shall not be necessary to luake members or directors parties to any such action 

or proceeding unless relief is sought against them personally. 

. 181.58 Procedure in liquidation of corporation by circuit court. (1) In proceed
ingsto liquidate the assets and affairs of a corporation the court shall have power to issue 
injunctions, to appoint a l'eceiver or receivers pendente lite with such powers and duties 
as the court, from time to time, may direct, and to take such other proceedings as may 
be requisite to preserve the corporate assets wherever situated, and carryon theaffEiii's 
of the corpol'Ution until a full hearing can be had. 

(2) After a hearing had upon such notice as the court may direct to be given to all 
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parties to the proceedings and to any other parties in interest designated py the court, 
the court may appoint a liquidating receiver 01' receivers with authority to collect the 
assets of the corporation, including all amounts owing to the corporation by members. 
Such liquidating receiver or receivers shall have authority, subject to the order of the 
court, to sell, convey and dispose of all 01' any part of the assets of the corporation wher
ever situated, either at public or private sale. The assets of the corporation 01' the pro
ceeds resulting from a sale, conveyance or other disposition thereof shall be applied and 
distributed as follows: 

(a) All costs and expenses of the court proceedings and all liabilities and obligations 
of the corporation shall be paid, satisfied and discharged, 01' adequate pl'Ovisiol1 shall be 
made therefor; 

(b) Assets held by the corporation upon condition requiring return, transfer or con
veyance, which condition occurs by reason of the dissolution 01' liquidation; shall be re
turned, transferred 01' conveyed in' accordance with such requirements; 

(c) Assets held for a charitable, religious, eleemosynary, benevolent, educational 01' 

similar use, but not held upon a condition requil'ing return, transfer or conveyance by 
reason of the dissolution or liquidation, shall be transferred 01' conveyed to one 01' inore 
domestic 01' foreign corporations, societies or organizations engaged in activities sub
stantially similar to those of the dissolving 01' liquidating corporation, pursuant to a plan 
of distriblltion adopted as provided in this chapter, or where no plan of distribution has 
16en adopted, shall be transferred 01' conveyed to one 01' more domestic or foreign cor
porations, societies or organizations engaged in activities substantially similar to those 
of the dissolving 01' liquidating corporation as the court may direct; . 

(d) Other assets, if any, shall be distributed in accordance with the provisions of the 
articles of incorporation or the by-laws to the extent that the articles of incorpOl'ation or 
the by-laws determine the distributive rights of members, or any class or classes of mem
bers, or provide for distribution to others; 

(e) Any remaining assets may be distributEd to such persons, societies, organizations 
or domestic 01' foreign corporations, whether for profit or not for profit, specified in the 
plan of distribution adopted as provided in this chapter, 01' where no plan of distribution 
has been adopted, as the court may direct, provided that assets received and held by cor
porations organized for charitable, religious, eleemosynary, benevolent, educational or 
similar purposes shall be transferred or conveyed to one 01' more domestic 01' foreign cor
porations, societies 01' organizations engaged in activities substantially similar to those 
of the dissolving corporation. 

(3) The court shall have power to allow from time to time as expenses of the liquida
tion compensation to the. receiver or receivers and to attorneys in the proceeding, and to 
dil'ect the payment thereof out of the assets of the corporation or the proceeds of any 
sale or disposition of such assets. 

(4) A receiver of a corporation appointed uncleI' the provisions of this section shall 
have authority to sue and defend in all courts in his own name as receiver of such cor
poration. The court appointing such receiver shall, for the purposes of this chapter, have 
exclusive jurisdiction of the corporation and its property wherever situated. 

181.59 Qualifications of receivers. A receiver shall in all cases be a citizen of the 
United States 01' a corporation authorized to act as receiver, which corporation may be 
a domestic corporation or a foreign corporation authorized to transact business in. this 
state, and shall in all cases give such bond as the court may direct with such sureties as 
the court may require. 

18~.60 Filing of claims in liquidation proceedings. In proceedings to liquidate 
the assets and affairs of a corporation the court may require all creditors and members 
of the cOl'poration to file with the clerk of the court or with the receiver, in such forlll as 
the court inay prescribe, proofs under oath of their respective claims including claims 
to the assets based on membership. If the court requires the filing of claims it shall fix· a 
date, which shall not be less than 4 months from the date of the order, as the last day 
for the filing of claims, and shall prescribe the notice that shall be given to creditors and 
claimants of the date so fixed. Prior to the date so fixed, the court may extend the time 
for the filing of claims. Creditors and. claimants failing to file proofs of claim on or be
fore the date so fixed shall be barred, by order of court, from participating in the dis
tribution of the assets of the corporation. 

181.61 Discontinuance of liquidation proceedings. The liquidation of the assets 
and affairs of a corporation may be discontinued at any time during' the liquidation pro
ceedings when it is established that cause for liquidation no longer exists. In such event 
the court shall dismiss the proceedings and direct the receiver to redeliver to the COl'pO
ration all its remaining property and assets. 
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181.62 Decree of involuntary dissolution. In proceedings to liquidate the assets 
and affairs of a corporation, when the costs and expenses of such proceedings and all 
claims filed and allowed shall have been paid and discharged and all of its remaining 
property and assets distributed in accordance with the provisions of this chapter, 01' in 
case its property and assets are not sufficient to satisfy and discharge such costs, expenses 
and claims, all the property and assets have been applied so far as they will to their 
payment, the court shall enter a decree dissolving the corporation whereupon the exist
ence of the corporation shall cease. The decree shall state the names and respective ad
dresses including' street and number of the corporation's directors as of the date of 
execution of the articles of dissolution, 01' if there be no directors at such time, then of its 
last acting board of dil'ectors. 

181.63 Filing of decree of dissolution. In case the court enters a decree dissolving 
a corporation the clerk of such COUl't shall cause a certified copy of the decree to be filed 
and recorded. No fee shall be charged for such filing or recording. 

181.64 Deposits with state treasury. Upon the voluntary or involuntary dissolu
tion of a corporation, the portion of the assets distributable to a creditor or membel' who 
is unknown or cannot be found, or who is under disability and thel'e is no pel'son legally 
competent to l'eceive such distributive portion, may be l'educed to cash and deposited 
with the state treasury of this state and shall be paid over without interest to such creditor 
or member 01' to his legal representative, upon proof satisfactol'Y to the state treasurer 
of his right thereto. 

181.65 Survival of remedy after dissolution. The dissolution of a corporation 
shall not take away or impair any remedy available to or ag'ainst such corporation, its 
directors, or members, for any right 01' claim existing' 01' any liability incurred, prior to 
such dissolution if suit or other proceeding thereon is commenced within 2 years after 
the date of such dissolution. Any such suit or proceeding by or against the corporation 
may be prosecuted 01' defended by the corporation in its corporate name. The members, 
dil'ectors and officers shall have powel' to take such cOl'porate 01' othel' action as shall be 
appropriate to pl'otect such remedy, right 01' claim. If such corporation was dissolved 
by the expil'ation of its period of duration, such corporation may amend its articles of 
incorporation at any time dUl'ing such period of 2 years so as to extend its period of 
duration. 

181.66 Foreign corporations. (1) Foreign corporations need not obtain authority 
to conduct affairs in this state, but shall be subject to the same restrictions, penalties and 
liabilities imposed upon domestic corporations of like character, and shall not conduct 
any affail's which a corpol'Rtion org'anized under this chapter is not permitted to conduct, 
but nothing contained in this chapter shall be construed to regulate the organization or 
the internal affairs of a foreign corporation. 

(2) A foreign corporation conducting its affail's or acquiring, holding or disposing 
of property in this state, shall by so doing be deemed to have thereby appointed the sec
retary of state as its agent and repl'esentative upon whom any process, notice or demand 
may be served in any action or proceeding arising out of or relating to any affairs con
ducted or property acquired, held or disposed of within this state. Service of such 
process, notice 01' demand shall be made by serving a copy upon the secretary of state 
or by filing' such copy in his office, and such service shall be sufficient service upon said 
foreign corporation, provided that notice of such sel'Vice and a copy of the process, notice 
01' demand are within 10 days thereafter sent by mail by the plaintiff to the defendant at 
its last known address, and that the plaintiff's affidavit of ccmpliance herewith is ap
pended to the process, notice 01' demand. The secretary of state shall keep a record of all 
such processes, notices and demands which shows the day and hour of service. 

(3) Nothing herein contained shall limit or affect the right to serve any process, no
tice 01' demand required or permitted by law to be served upon a foreign corpomtion in 
any other manner now 01' hereafter permitted by law. 

181.665 Omission of seal. ,Yhenever in this chapter it is provided that any docu
ment be sealed with the corporate seal, no corporate seal shall be required if the document 
includes a statement or notation to the effect that the corporation has no seal. 

181.67 Procedure on filing and recording documents. (1) If in this chapter it is 
required that any document be filed and recorded, duplicate Ol'iginals of such document 
shall be c1elivel'ed to the secretary of state. Unless the secretary of state finds that such 
document does not conform to law, he shall, when all fees have been paid as in this chap
ter prescribed: 

(a) Indorse on each of such duplicate originals the word "Filed" and the month, day 
and year of the filing thereof; 
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(b) File one of such duplica.te originals in his office;, 
(c) Affix to the other duplicate original a certificate showing the date of sUGh filing,. 

and return the same tothe corporation or its representative. 
(2) The duplicate original so returned shall bei'ecorded 'in the office of the register 

of deeds of the county in ,which the principal office of the corporation is located. If the 
documentis ari ame'ndment changing the location of the principal office' of the COl'l')Q'ra
tion, it shall be recorded iii both, the county in '1'hich the principalbffice' of the' corl')ora-, 
tion was located and the county to which it is to be changed. The register of'deeds'shall' 
forthwith trai~smit to the secretary of state a certificate statipg' the time when puch c\upli
cate original. was recorded" and shall be entitled to a fee of 25 cents therefor to ,be paid 
by the person presenting sllch documents for .record. Whenever the register of deeds shall 
so record any documents, other than' original. articles of incorporation, he shall note o'n the , 
margin of the record of the original articles of incorporation the volume and page ~vh~re 
such documents ,are recorded. 

(3) If such document is required to be recorded in more tllan one cOlmty, adc1itiom~l 
originals may be delivered to the secretary of state and by lIini indorsed and certificates 
affixed thereto, and any sucll original, or a copy of tlle filed original certified by the secre
tary of state, may' be i'ecorded in any county where required, all in tlle' manner as ,above 
provided in respect to duplicate originals. " ". 

(4) No such document shall be effective until an original or copy with the eeitificdte' ' 
of the secretary of state attached has been recorded il~ the office of the l'egister of deeds 
in, each cOlUity in whiGh such document is requireclto 1)e recorded. A document shall, fqr 
the purposes cif this chapter, be deemed to be recorded1vhell silCh docllment hasbeell 'left 
for record in the proper office and all required fees paid. " " , " , 

(5) The register of deeds shall not accept for recording articles of in~orpOl'ation, or 
amendments to articles changing the ,corporate name, more than 60days afterth~ date of 
filing the same by the secretary of state, unless the person on whose behalf the same were 
filed shall record therewith a certificate of the secretary of state showing that they hold 
a reservation of the new corporate l}ame made not more than 60 days 1')rior to, such re-
cording; , , ' , ' 

181.68 Fees for filing documents and issuing certificates. (1), The ~ecretary of 
state shall charge and collect for: ' 

(a) Filing articles of incorporation, $10; 
(b) Filing articles of amendment and issuing a certificate of amendment, $5; 
(c) Filing articles of merger or consolidation und issuing' a certificate bf mergeroi' , 

consolidatioll, $5; , " , 
,,(d) Filing artieles of c1issolutiop, $5; ,.' i 

(e) Filing statement of change of registered agent, address, of registe~'ed l1gent, or ,::I 
statement, of, resignation of registered agent, $1; , , , ' , 

(f) Receiving service of any, process, notice o~'c1emand authorized to be served ()n 
the secretary of st,ate by this chapter, $2; 

(g) Filing an application to reserve a corporate name, $5; 
(h), Filing a notice of transfer of a reserved corporate name, $5., 
(2) The liability of any corporation for any fees, charges 01' penalties which may be 

due under this chapter may be enforced by suit brought by the attorhey general ill the, 
name of the state. 

(3) The secretary of state shall not file any document 'relating to any corporation, 
domestic orforeig'n,organized under 01' subject to the provisions of this chapter, until 
all fees and charges provided to be paid in connection therewith shall have, beEm ,paid to. 
him or While the corporation is in default in the payment of any fees, charges or penalties 
herein provided to be paid by or assessed against it. ' 

181.69 Penalties for false statements. Any officer 01' director or any otherpersOli' 
who shall'file or cause to be filed with the secretary of state on behalf of any corpor'ation 
subject to this chapter an~T' certificate, repoi't, statement, appUcation 01' any other docu
ment reqriired or permitted to be so filed under this chapter, known to' shch director; , 
officer or ,other person to be false ol'misleamng in any material respect shall, be imprisc 
oned in the 'state prison ilot hiore' than 3 yearsol' in the 'eclllnty' jail not 'nlOre than one 
year or fined not more than $1,000. 

181.70 Waiver of notice. Whenever any notice whatever is required to be given 
under the provisions of this chapter or uncleI' the provisions of the articles of incorpora
tion or by-laws of any corporation, a waiver thereof in writing signed at any time by the 
person or persons entitled to such notice, shall be deemed equivalent to the g'iving of such 
notice. Such waiver by a member, in respect to any matter of which notice is required 
under any provision of this chapter shall contain the same infol'luation as would have 
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been required to be included in such notice under any applicable provisions of this chap
ter, except that time and place of meeting need not be stated. 

181.71 Voting requirements of articles of incorporation. Whimever, with respect 
to any action to be taken by the members 01' directors of a corporation, the articles of in
corporation require the vote or concurrence of a greater proportion of the members or 
directors, as the case may be, than required by this chapter with respect to such action, 
the provisions of the articles of incorporation shall control. 

181.72 Informal action by members or directors. Any action required by the· 
articles of incorporation or by-laws of any corporation or any provision of law to be 
taken at a meeting 01' any action which may be taken at a meeting, may be taken without 
a meeting if a consent in writing setting forth the action so taken shall be signed by all 
of the members, directors 01' members of a committee. thereof entitled to vote with respect 
to the subject matter thereof. Such consent shall have the same force and effect as a 
unanimous vote, and may be stated as such in any articles 01' document filed with the 
secretary of state under this chapter. 

181.73 Appeal from secretary of state. (1) If the secretary of state finds that any 
document required by this chapter to be filed in his office does not conform to law, he 
shall, within 10 days after the delivery thereof to him, give written notice of his decision 
to the person· or cOl'poration, domestic or foreign, delivering the same, specifying the 
reasons therefor. Such decision shall be subject to such judicial proceedings as are pro
vided by law, or such person or corporation, within 60 days after receipt of the said 
notice of decision, may commence an action against the secretary of state in the cIrcuit 
court of Dane county by service of a summons and complaint to set aside such finding, 
whereupon proceedings shall be had as in other actions and the matter shall be tried de 
novo by the court without a jury, and the comt shall either sustain the action of the sec
retary of state or direct him to take such action as the court may deem proper. 

(2) Appeals from orders or judgments of the circuit court of Dane county under 
this section shall be taken· in the manner provided by lawfol' appeals from the citcuit 
court in other civil cases. 

181.74 Forms to be furnished by secretary of state. The secretary of state may 
provide such forms for documents to be filed in his office under this chapter as in his 
judgment may be deemed necessary for such purpose but the use thereof, unless other
wise specifically prescribed in this chapter, shall not be mandatory. 

181.75 Application of chapter to rights existing before enactment. Application 
of the provisions of this chapter to corporations existing before its enactment shall not 
affect the property rights of members in such corporations which were accrued or estab. 
lished at the time of such enactment, nor shall it affect any liability enforceable at such 
time, nor shall it affect the validity or enforceability of any contracts existing before 
such enactment and not involving the property rights of members as such. 

181.76 Applicability of chapter. (1) The provisions of this chapter relating to 
domestic corporations shall apply to all corporations organized hereunder and all. cor
porations without stock organized under cOlTesponding prior general corporation laws. 

(3) A domestic corporation without stock not organized as provided in sulJ. (1) 
shall not be subject to ch. 181 but may at any time elect to become subject to ch, 181 
by filing and recording restated articles of incorporation in accordance with the pro
visions of ch. 181. The restated articles shall state that the corporation elects to become 
subject to ch. 181 and shall designate a registered agent for the corporation. The election 
to become subject to ch. 181 shall be effective upon the filing and recording of the re
stated articles of incorporation. 

(4) A domestic corporation without stock which is not subject to ch .. 181 and which 
does not elect to bEcome subject to it, may conduct and administer Its business and af
fairs under the provisions of ch. 181 to the extent that the provisions of ch. 181 are not 
inconsistent with the articles or form of org'anization of sllch corporation or with any 
provisions elsewhere in the statutes 01' under any law relating to such. corporatipn. . 




