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Banks may, be placed in hands of'lcornmissioner

21, 01 State banks. (1) APPLICATION. Any number of adult
persons, crtrzens of Wrsconsrn, not less than 7 nor more than
20, desrrmg to associate for ‘the purpose of organizing a
banking corporatron under this chapter shall make applica-
tion to the commissioner of banking in such manner as may
be prescrrbed on a form furmshed by him.

(2) ¢ CONTENI‘S Such applrcatron shall be prepared and filed
in duplrcate and shall set forth: , ,

(a) The locatron of the proposed corpor ation.- i

(b) The char: acter of the busmess to be tr ansacted

© The proposed caprtal

(d) The. fuli name,. resrdence, and occupatron of each
applrcant

(e) Such " other. rnformatron as, the commrssroner may
require.

(3) NOTICE Upon recerpt by the. commrssroner of such
application properly executed; he shall, within: 5:days, for-
ward to the applicants a copy of an official notice of applica-
tion for: authority: to. organize a bank, containing such infor-
mation -as shall .make .known to. the public the facts
specifically required by statute to be given in the application,
and assigning a date and place for hearing.on the application.
The. notice shall be: published as a class 3 notice, under ch.,
985, by the applicants, at their own expense, in the. city,

village or town where the bank. is_to, be located. Proof-of

publication shall be filed with the commissioner in such form
as he requires. The commissioner may waive the requirement
of publication herein contained where the bank to be orga-
nized is to replace; absorb or consohdate one or more exrstrng
banks.

(4) FeE: 'The applrcants shall pay to ‘the-commissioner of

banking.a fee 0f $2,500 together with the actual costs incurred
by “the :commissioner in- making:an-.investigation of the
application, which sum shall'be paid into the state treasury.

) INVESIIGATION The commissioner shall thereupon as-
certam at the hearing and from the best sources of mforma-
tion at his ¢ommand, and by such mvestrgatron as he may
deem necessary, whether the character, responsibility and
general fitness of the ) persons named in such application are
such as to command confidence and to warrant the belief that
the business of the pr. oposed corporation will be honestly and
efﬁcrently ‘conducted in accor dance wrth the intent and
purpose of this chapter and whether publrc convenience and
advantage ‘will. be promoted by allowmg such bank to or ga-
nize; and he also shall investigate the character and experi-
ence_of the proposed officers, the adequacy of existing
banking facrhtres, and the need of further banking caprtal the
outlook for the growth and development of the city, town or
vrllage in which such bank is to be located, and the surround-
ing territory from which patronage would be drawn; the
methods and bankmg practices of the existing bank or banks;
the interest rate ‘which they charge to borrowers; the charac-
ter of the service ‘which they. render the community; and the
prospects for the success of the proposed bank if efﬁcrently
managed., ‘Such rnvestrgatron shall be completed within 90
days from the filing in the office of the commissioner of proof
of. pubhcatron and the making of the deposit herein requrred
but in the event a:majority of the applicants and the commis-
sioner mutually agree to it, the time may. be extended an
additional period of 60 days.

- (6)- DECISION After completrng such investigation the
commissioner shall make-a written. report to the banking
review board stating the results of his investigation-and hrs
recommendation: . The board shall consider rthe matter,
conducting’ any. necessary hearing, and promptly-make its
decision approving or disdpproving the organization of the
proposed bank:- Such decision shall be final except pursuant
to s.220.035 (1) and (3). If approval is given, the commis-
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sioner shall indorse on each of the original applications the
word “Approved” over his official signature. If disapproved,
he shall indorse the word “Disapproved” over his official

signature. One of the duplicate originals shall be filed in his

office and one returned by mail to the applicants

(10) CERTIFICATE OF AUTHORITY. In the event of approval of

the application for authority to organize a banking corpora-
tion, the commissioner shall issue to the applicants, who shall

thereafter be known as the corporators, a certificate of

authority conferring upon theém such powers as are inciden-
tally or necessarily preliminary to the organization of a
banking corporation. These powers shall include the effecting
of a temporary organization, consisting of a chairman, a
secretary, and a treasurer; the execution and filing of articles
of incorporation; the making of rules for the procedure of the
corporators and the conduct of the first meeting of the
stockholders; the opening of subscription books for stock;
the securing of an option on. real estate to be used as a
banking house; the fixing of an amount at which the stock
shall be sold; the collection of subscriptions to the stock; the
selection of a depository for such funds as may be collected;
the appointment of and acting by any agent or agents, and the
compilation of a set of bylaws for submission to the
stockholders.

(11) TEMPORARY ORGANIZATION. The chairman of the
corporators_shall presrde at.all meetings and shall exercise
such other duties as ordinarily pertain to.the position. The
secretary shall attend to the correspondence of the corpora-
tors, shall record fully all proceedings of meetings of the
corporators, shall file and preserve all documients and papets
of the orgamzatlon, and shall attend to the filing of the
necessary papers with the commissioner. The treasurer shall
receive all moneys paid in on subscriptions to stock or for
other purposes keep a true account thereof, shall deposit
such funds in the designated depository, ‘and shall pay such
vahd orders as may be drawn on him. The corporators shall
require’a-bond in a suitable amount' from the treasurer, and
other officers and agents who may handle the funds of the
proposed. bank. Claims against the organization shall be
audited by the corporators, and record of action thereon

noted in the minutes. If ordered paid, an order shall be drawn
upon the treasurer-and signed by the chairman and secretary
The corporators shall until the completion of the organiza-
tion exercise such other powers as are’ conferred upon the
corporators by the statutes relatrng to other corporations,’so
far as’such powers are not in conflict wrth the limitations of
this'chapter and are apphcable

(12) CaApr1aL. (2) The aggregate amount of the capital
stock of any bank hereafter or, rganized shall not be less than
$50,000 in towns, cities and’ villages “of less than 10,000
populatron not less than $100,000 in towns, cities and
villages having 10,000 or more and less than 25,000 popula-
tion;’ and not less than' $250,000 in cities having 25,000 or
more populatlon In addition to the required capital stock a
contingent fund and paid-in surplus, each in an amount equal
to at least 25% of the aggregate amount of the capital stock,

are to be subscribed at ‘the time the subscrrptron list of

common stockholders is‘'made up.

(b) After February 1, 1967, any state bank which does niot
have fully paid-in caprtal stock in the amount prescrrbed in
par: (a) shall be ordered by the commissioner to increase its
capital stock to such amount. The commissioner may, in
addition to his‘other powers to act against delinquent banks,
require any bank farlrng to comply with such order to pay.a
forfeiture to the commissioner of ‘$10 for. each day of non-
compliance:. If any bank fails or-refuses to pay such. forfeit-
ure, the commissioner may maintain an action for the recov-
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ery thereof. This paragraph shall not apply to any state bank
in which the capital surplus and undivided profits equal or
exceed 10% of its deposits.

(c). Any state bank, with the appr oval of the commissioner
and by vote of stockholders owning two-thirds of the stock of
the bank entitled to vote, may authorize an increase in the
common stock of the bank in the category of authorized but
unissued stock. Such authorized but unissued stock may be
issued to employes of the bank pursuant to a stock option or
stock purchase plan adopted in accordance with par. (d), or
in exchange for convertible preferred stock and convertible
caprtal debentures in accordance with the terms and provi-
sions of such securities. Authorized ‘but unissued stock may
also be issued for such other purposes and considerations as
may be appr oved by the board of directors of the bank and by
the commissioner.

(d) 1.. Any state bank may grant. optrons to purchase, sell
or enter into agreements to sell shares of its caprtal stock toits
employes, for a consideration of not less than 100% of the
fair market value of the shares on the date the option is
granted or, if pursuant to a stock purchase plan; 85% of the
fair market value on the date the purchase price is fixed,
pursuant to the terms of an-employe restricted stock option
plan or an employe stock purchase plan which has been
adopted by the board of directors of the bank and approved
by the holders of at least two-thirds of the outstandmg shares
of the bank entitled to vote and by the commissioner. Stock
options issued hereunder shall not extend beyond a period of
10 years from date of i issuance and shall otherwise qualify as
restricted stock options.

2. Employe stock optrons and stock purchase agreements
may provide that options may be exercisable or that shares
may be purchased on any business day. A notarized notice
specifying the number of shares issued pursuant to option
and stock purchase plans and the amount paid in therefor
shall be executed by the president, vice president or cashier of
the bank and filed with the commissioner not later than the
10th day of the month followmg issuance and no stock shall
be deemed validly ; issued until the commissioner has issued
his certificate specrfymg the amount of stock so purchased,
the purchase price thereof having been duly paid into the
capital of the bank, and his apptoval thereof

(13) TRUST COMPANY BANK; REORGANIZAIION Any trust
company bank may, by amendment to its articles of i incorpo-
ration, duly adopted by its stockholders and approved by the
commissioner, in the manner prescribed for by s. 221.25,
convert ‘its corporate organization into that of a-state bank
with all the powers of a state banking corporation under the
statutes under-such name -as shall be declared by such
amendment and approved by the.commissioner, which name
may include the'word ““trust”. ‘Such converted corporation
shall continue to have all'the powers previously held by itasa
trust company - bank and shall be a continuation for all
purposes whatsoever of the trust company bank so converted
into a state bank, including holding and performing any and
all triists and fiduciary relations of whatsoever nature of
which sard trust company bank was fiduciary at the time of
such conversion, and also including its appointment in any
fiduciary capacity by any court or otherwise, and the holding,
accepting and performing of any and all trusts and fiduciary
relations whatsoever- as to or for which said trust company
bank may have been appointed, nominated or designated by
any will or conveyance or otherwise, whether or not such
trust or fiduciary relation shall have come into being and
taken effect at such conversion:” Whenever and if any such
converted corporation shall have béen fully discharged of'and
from any -and all trusts committed to.it, it may, by amend-
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ment to.its-articles of incorporation, -duly adopted by. its
stockholders and approved by the commissioner, surrender
its powers to act in a fiduciary capacity and eliminate from its
corporate name and style the word: ““trust;” and may there-
upon.withdraw from' the state treasurer all securities by it
deposited with him pursuant to s. 223.02.

(14) NaMmE. Every bank incorporated under thrs sectron

shall be known as a state bank.
History: 19730 -83;:1983 a. 119, 538; 1987 a. 252

221.02 Promotron commlssron, brokerage fees, No mdr-
vidual, partnershrp or corporatron shall drrectly or indirectly
receive or contract to receive any commission, compensatron
bonus, rrght or prrvrlege of any kind for organizing any
bankrng corporation in this state, or for securing a subscrip-
tion to the original capital stock of any banking corporation
in this state. This section shall not be construed as prohibit-
ingan. attor: ney, or. attorneys at law from receiving reasonable
compensatron for legal service in connection thérewith. It
shall be lawful for a bank to pay a brokerage fee of not'in
excess of 2 1/2 per cent for the sale of any increase in the
caprtal of a banking corporatron in this state provided that
such fee is charged to the current expense account of said
bank and such increase in capital is carried on the bank’s
boOkS i in a sum not less than the par value thereof. ' Each and
every rndrVrdual partnershrp or corporation violating the
provisions of this section shall forfeit to the state $1,000 for
¢ach and every such vrolatron and in addition thereto double
the amount of such commrssron cornpensatron or bonus v

"221 03 “Aticles of incorporation. (1) The articles-of incor:
poratron shall be filed with the cominissioner of bankmg
within'a reasonable time as détermined by the commissioner
of bankmg from the date of the certificate of authority to
organize has been ‘approved, and if not filed within that
period- all rights- ofthe: corporators shall cease and the
certrﬁcate of authority to organize'is void. -

@ (@ The artrcles of mcorporatron shall be executed in

21 persons including’ a majorrty ‘of the cotporators. All
signers shall be citizens of the state of Wisconsin and sub-
scrr'ber's to’stock of the bank. Such articles shall contain:

" 1'The declaration that- they associate for the purpose of
formrng a banking corporation under-and pursuant to -the
privileges and restrictions of this chapter, stating whether it is
a state bank;, trust company bank, or other type of corpora-
tién to which this:chapter may apply. = <. =

2.'The name of such bank, which name shall be sub]ect to
the approval of the commissioneér; shall not be in any material
1espect Similar to the name of any bank existing or which may
have heretofore existed in the same county.or in any adjoin-
ing- county ‘within'the radius of 50 miles, and which name,
except in the case of a bank organized as a mutual savrngs
bank shall not contain: the.word: “savings™.
3. The: partrcular village, town or crty, and the county
where such bank is to be located. :
4. The amount of the capital stock: '
5. The limitation, if any, on the duration of 1ts exrstence
» (b)'Such articles may also contain-any other-lawful provi:
‘sion"s‘ defining ‘and regulating the powers or -business of the
- bank, its officers or directors; the transfer of its'stock and the
' disposition of new stock which'may be created by the or: rgmal
caprtal being increased by amendment to the-articles.

(3): The commissioner shall, within his discretion, approve
or disapprove such articles.of incorporation. If approved, the
commissioner shall indorse on each of the 3 triplicate origi-
nals:the word “approved?. One of such originals he shall file
in’'his.office;.and to.the 2-remaining originals he shall attach'a
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certificate showing the date of filing, the approval and date of
approval,. and return the same to the corporators. One of
such originals shall be filed with the records of the bank, and
the other shall be recorded in the office of the register of deeds
of the county in ‘which such banking corporation is located.
No-bank shall until its articles be left for record with the
register of deeds have legal existence, nor be.authorized to
exercise any other powersthan those incidentally or necessar-
ily preliminary to its organization.

.(4) A fee of $100 shall be paid to the commissioner when
the articles of incorporation are filed, and the commissioner
shall pay such fée into the state treasury.

-(8) A certificate signed by the register of deeds, showing the
artrcles have been recorded in his office, shall be returned to
the commissioner;

(6) Within 90 days- from the filing" of the articles of
incorporation, the corporators shall file with the commis-
sioner, in duplicate, the proposed-bylaws and a complete list
of ‘the stockholders- of the proposed bank, showing the
mimber of shares held by each, the post-office address, and
the' appr oximate worth of-éach. On approval by the commis-
sionér;‘the bylaws shall be submitted for consrder atron by the
shareholders

(7) Within the samé peériod the corporators shall also filea
decldration subscribed and sworn to by each of them, setting
forth to the best of their. knowledge and belief:

(a) That all stockholders have subscribed for the stock
accredrted to-them in list of stockholders, in'good faith and
not as the représentative or agent of any cor por atron ‘or other
person.

(d) That 100 | per cent of each stock subscrrptron has been
pard in lawful money.

‘(e) That no corporator has entered into any agreement or
promise that the bank when open shall Toan to any-stock-
holder funds for the purpose of paying any indebtedness that
may have been incurred bya stockholder to obtain funds to
make payment for stock.

“*(f) That'all money received in payment of stock subscrip-
tions, except such amount as may have been paid out by order
of the corporators, is on deposit to the credrt of the corpora-

tors in'the depository bank.
Hrstory 1973c 83; 1983 a. ll9

221 04 Powers (1) GENERAI. Upon! the execution and filing
of the articles of incorporation with the commissioner. of
banking and the approval by the commissioner, and upon the
filing of an approved copy of such articles with the register of
deeds of the county in which the bank is to be located, the
bank shall become a body corporate, and in addition to the
powers.conferred by.the general corporations law, subject to
the restrictions and limitations contained in. this section,
havrng the following powers:

(a) To make contracts necessary. and proper to effect its
purpose and conduct its business.

(b) To sue and be sued; to appear and defend in- all actions
and proceedings under-its cor porate name to the same extent
as.a natural person.

(c) To adopt and use a corpor ate seal and alter the same-at
pleasure

(d).To elect or appornt the necessary ofﬁcers, agents and
servants, define their duties and:obligations, fix their com-
pensation, dismiss them, fill vacancies, and require-bonds..

(e) To make, amend and repeal bylaws and regulations,
not inconsistent with law or its articles. of incorporation, for
its own government, for the orderly conduct of its affairs and
the management of'its property, for.determining the'manner
of: calling and conducting its meetings, and such others as
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shall be necessary-or convenient for the accomplishment of its
purpose; provided, that such bylaws shall provide for safe
and orderly conduct of the corporation’s business and for the
protection of its depositors and stockholders. No bylaw or
regulation shall be made, amended or repealed except by an
affirmative vote sof two-thirds of the outstanding capital
stock having voting power.

(f) To exercise by its board of directors, or duly authorized
officers or agents, subject to law, all such incidental powers
necessary to carry on the business of banking; by buying,
discounting, and negotiating promissory notes, bonds, drafis,
bills of exchange, foreign and domestic, and other evidences
of debt; by buying and selling coin and bullion; by receiving
commercial and savings deposits under such regulations as it
may establish; by buying and selling exchange, and by loans
on personal and real security as hereafter provided. A bank
may exercise the powers granted by this subsection to carry
on the business of banking in any branch bank.

(2) To have succession until it is dissolved by.the act of i 1ts
shareholders owning two-thirds of its stock, or- until its
corporate existence becomes terminated by provision of its
articles of incorporation or its franchise becomes for feited by
some violation of the law.

(h) To deposit with the treasurer of the Umted States so
much of its assets not exceeding its capital and surplus as may
be necessary under the act of congress, approved June 25,
1910, and all amendments thereof, to qualify as a depository
for postal savings funds and other government deposits.

(jm) 1. To establish and maintain a branch bank with the
approval of the commissioner.

2. A bank may be converted to a branch bank of the
surviving bank of a merger or consolidation under s. 221.25.
A branch of a bank converted into a branch bank becomes a
branch of the surviving bank.

3. A bank may transfer a branch bank to any other bank
located in this state with the approval of the commissioner.

4. A bank may establish a branch bank in another state
with the approval of the commissioner and the appropriate
regulator of the other state.

5. The establishment of a.branch bank under subd. 1 or the
conversion of a bank to a branch bank under subd. 2 shall be
approved if the financial and managerial resources and future
prospects of the bank establishing a branch bank or the
surviving bank of a merger or consohdatlon are satisfactory
to the' commissioner. :

6. A bank shall apply for the estabhshment or transfer of a
branch bank under this paragraph to the commissioner on a
form furnished by the commissioner. The application shall
be accompanied by a fee of $1,000.

7. Branch banks are subject to all laws and rules apphcable
to banks generally:

8. At least 30 days before closing a branch bank, a bank

shall notify the commissioner in writing'and post a notice of

the closing in the lobby of the bank and the lobby of the
branch bank to-be closed.

9. Every ‘branch’ bank, branch ofﬁce or. bank “station
existing on August 1, 1989, shall be considered a branch bank
approved by the commissione‘r under this paragraph.

&) 1. Duectly or indirectly, to acquire, place and operate,
or participate in the acqulsmon placement and operation of,
at locations ‘other than its main or branch offices, customer
bank commimications ‘terminals; in-‘accordance with -rules
established by the commissioner. The rules of the commis-
sioner shall provide that any such customer bank communi-
cations terminal shall be available for-use; on a nondiscrimi-
natory basis, by any state or national bank which has its
principal: place of business.in this state, by any other bank
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obtaining the consent of a state or national bank which hasits
principal place of business in this state and is using the
terminal and by all customers designated by a bank using the
terminal. This paragraph does ot authorize a bank which
has its principal place of business outside this state to conduct
banking business in this state. The customer bank communi-
cations terminals also shall be available for use, on a nondis-
criminatory basis, by any credit union, savings and loan
association or mutual savings bank, whose home office is
located in this state, if the credit union, savings and loan
association or mutual savings bank requests to share its use,
subject to rules ]omtly eéstablished by the commissioner of
bankmg, the commissioner of credit unions and the commis-
sioner of savings and loan. The rules of the commissioner
and the joint rules shall each prohibit any advertising with
regatd to a shared terminal which suggests or implies exclu-
sive ownership or control of the shared terminal by any
financial institution or group of financial institutions operat-
ing or part1c1patmg in the operation of the terminal. The
commissioner by order may authorize the installation and
operation of a customer bank communications terminal in a
mobile facility, after notice and hearing upon the proposed
service stops of the mobile facility.

2. In_this paragraph ‘“customer bank communications
terminal” means a terminal or other facility or installation,
attended or unattended, which is not located at the principal
place of business or at a branch or remote facility of a bank
and through which customers and banks may engage, by
means of either the direct transmission of electronic impulses
to and from a bank or the recording of electronic impulses or
other indicia of a transaction for delayed transmission to a
bank, in transactions which are incidental to the conduct of
the business of banking and which are otherwise permitted by
law. “Customer bank communications terminal” also in-
cludes all equipment, regardless of location, which is inter-
connected with a customer bank communications terminal
and which is necessary to transmit, route and process elec-
tronic impulses in order to enable the customer bank commu-
nications terminal to perform any function for which it is
designed.

3. If any person primarily engaged in the retail sale of

" goods or services owns or operates a customer bank commu-

nications. terminal on-such person’s premises and allows
access to such terminal by any financial institution, group of
financial institutions, or their customers for any purpose or
function nothing in this paragraph or in rules established by
the commissioner shall, or shall be construed or interpreted
to, require such person to accept-any connection to or use of
the customer bank communications terminal on its premises
for any other purpose or function or to accept any connection
to- the terminal on its premises by any other financial
mstltutlon

4. If a person pnmarlly engaged in the retail sale of goods
or services owns or operates a customer bank communica-
tions terminal on such person’s premises and allows access to
the terminal by any financial institution, groupof financial
institutions or their customers for any purpose. or function,
no laws gover: ning such institutions or rules established by the
commissionet shall apply to such person-other than those
laws or.rules directly related to the part1cular function
performed by the terminal on such person’s premlses for a
financial institution:

5. Information transmitted from a customer bank commu-
nications terminal, either identified as to particular transac-
tions or aggregate information, shall only be used for pur-
poses of effecting the financial transactions for which such
information was received, for any other purpose lawfully
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authorized by contract or for any other purpose permitted by
statute or rules pertaining to the dissemination and disclosure
of such information.

(L) To establish and maintain facilities for the receipt of

checks and other transit items as an intermediary or payor
bank in bank-to-bank transactions. Establishment or main-
tenance of a facility under this paragraph shall not constitute
establishment or maintenance of a branch bank within the
meaiing of pars. (f) and (jm).

(n) 1. Upon amendment of the articles of incorporation
under s. 221:12 and obtaining, prior to the date which is 2
years after May 7, 1982, approval of the commissioner and

the banking review board, to relocate the principal office of

the bank to another place in the municipality in which the
principal office is located on the date of the amendment, and
to continue to operate the former principal office, or an office
located within 1,500 feet of the boundary of the parcel of real
estate occupied by the former principal office measured on a
straight line connecting the 2 nearest points on the respective

parcels of real estate, as a branch, notwithstanding par: (f), if

all-the ‘services provided by the prmcrpal office are also
provided by the branch, the branch is operated for at least 5
years after the date of relocation and the commissioner and
the banking review board find that:

a. At least 25% by area of the real property within 2 miles
of the former principal office is either a blighted area, as
defined in's. 66.431 (4) (b), or an area in need of rehabilitation
or conservation work within the meaning of s. 66.435 (3);

-b. The location under this paragraph is necessary because
the applicant has experienced, over at least the past S years,
deposit growth, retention of earnings or a return on invested
capital which is substantially below the average for' all
commercial banks in this state; and

c. The principal office Was not relocated for the5 years
immediately before approval of ‘a branch under thrs
paragraph.

2. This paragraph apphes only to the relocation of a
prrncrpal office which is located in a 1st, 2nd or 3rd class city.

‘3. Not more than 4 branch offices nor more than one
branch for any prmcrpal ofﬁce may be approved under this
paragraph.

3m. A branch office approved under this paragraph may
not cease operatrons unless it has operated for at least 5 years
and the commissioner and the bankrng review board have
approved cessation.. The commissioner may approve cessa-
tion only after holding a public hearing in the area served by
the: branch or principal offce and consrderrng all of the
following:

* a. The availability of other financral institutions to res-
idents of the area.

b. Any potential adverse effects cessation would have on
the residenits of the area.

- ¢. The extent to which the branch or principal ‘office has
met the needs of residents of the area for credit and deposit
services, including the results of any evaluation under 12 USC
2903. »

d. The financial condmon of the ‘principal office or the

branch and its principal office.
-4, Any finding by the comptroller- of currency which
permits a.national bank:to operate a branch at a location
which the commissioner finds does not meet the requirements
of subds. 1 to 3 renders this paragraph void. -

(p) Tocontract with one or more banks to provide banking
and financially related products orservices on its behalf to its
customers or to establish a-joint branch bank of the con-
tracting-banks.. The contracting banks shall inform the
commissioner in writing of any:contract entered into under
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this paragraph. The establishment of a joint branch bank is

subject to the provisions for the establishment of a branch
bank in par. (jm).

(q) To pick up deposits and delrver money to bank
customers at locations designated by thé bank.

(2) SAFETY DEPOSITS; LIEN. Any bank may take and receive
from any individual or corporation for safekeeping and
storage, gold and silver plate, jewelry, money, stocks, securi-
ties, and other valuables or personal property; and rent out
the use of safes or other receptacles upon its premises upon
such compensation as may be agreed upon.” Such bank shall
have a lien for its charges on any property taken or received
by it for safekeeping, and in case such lien shall not be paid
within 2 years from the date it accrues, or in'case any property

‘'so taken or received by it shall not be called for by the person

Or persons depositing the same, or his or their legal represent-
atives or assigns, within 2 years from the date of the accruing
of any lien upon the same, such bank may sell such property
at public auction upon like notice as is required by law for
sales of personal property on execution; and after retaining
from the proceeds of such sale all the liens and charges due
and owing and the reasonable expenses of the sale, shall pay
the balance thereof to the person or persons so depositing
such property, or his or their legal representatives or assigns.

(3) MEMBERSHIP AND INVESIMENTS IN FEDERAL RESERVE
Bank. Any bank may purchase and hold, for the purpose of
becoming a-member of the federal reserve bank, so much of
the capital stock thereof as will qualify it for membership in

such reserve bank pursuant to an act of congress, approved

December 23, 1913, entitled the “Federal Reserve Act;” may

become a member of such federal reserve bank, and may.have

and exercise all powers, not in conflict with the laws. of this
state, which are conferred upon any such meémber bank by
the “Federal Reserve Act”.- Such member bank and its
directors, officers, and stockholders shall continue to be
subject however, to all liabilities and duties imposed upon
them by any law of this state.

* .(3m) AUTHORITY OF BANKS TO SECURE BENEFITS OF FEDERAL
BANKING ACT. Any state bank, mutual savings bank or trust
company bank may, by action of its board of directors, enter
into such contracts, incur such obligations and generally do
and perform any and all such acts and things whatsoever as
may: be necessary or appropriate in order to take advantage
of :any and all memberships, loans, subscriptions, contracts,

-grants, rights or privileges, which may at any time be avail-

able or inure to banking institutions-or to their depositors,
creditors, stockholders, .conservators, receivers or liquida-
tors, by:virtue of those provisions of section 8 of the federal
“Banking Act of 1933 (section 12b of the federal reserve act
as amended) which establish the federal deposit insurance
corporation and provide for the insurance of deposits, or of
any-other provision of that or of any other act or resolution of
congress to aid, regulate or safeguard banking institutions
and their depositors including any amendments of the same
or:-any substitutions therefor; also ‘to subscribe for and
acquire any stock, debentures, bonds or other types of
securities of the federal deposit insurance corporation and to
comply with the lawful regulations and requirements from
time to time issued or made by such corporation.. Such bank
and its directors, officers and stockholders shall continue to
be subject, however, to all liabilities and duties imposed upon
them by-any laws of this state.

- {4) STOCK' IN INIERNATIONAL BANKING . AND FINANCIAL
INSTITUTIONS; FEDERAL NATIONAL MORTGAGE ASSOCIATION. (2)
Any bank may, with the approval of the commissioner of
banking, invest an amount not exceeding in the aggregate
15% of its. paid-in capital stock and. surplus in one or more
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corporations principally engaged in international or foreign
banking, or banking in dependencies or insular possessions-of
the United States organized pursuant to ss.-611-631 of Title
12 of the United States Code, and any bank may also invest
with the approval of the commissioner.of banking an amount
not exceeding in the aggregate 10% of its paid-in capital stock
‘and surplus in the stock of one or more corporations pnncx-
pally engaged in international or foreign financial operations
other. than banking as well as such financial operatlons in
dependencxes or insular. possessions of the United States
organized pursuant to sald ss. -611-631 of Title 12 of the
Umted States Code. ,

(b) Any bank having loans secured by real estate mortgage
may with the approval of the commissioner of banking sell all
or any.portion of .them' to.the federal national mortgage
association, or.any successor thereof, and .in connection
therewith make payments of any capital contributions, re-
quired pursuant. to.law, in: the nature of subscriptions for
stock of .the. federal national mortgage association or any
successor thereof, receive stock evidencing such capital con-
tributions and hold or dispose of such stock. _

. (4h). STOCK .IN BANK-OWNED BANKS. Any bank holding
company; subject:to. the limitations in s:-221.58 (7), or any
bank may, with the approval of the-commissioner, acquire
and hold stock in an aggregate amount not exceeding 10% of
its capital and surplus, in one or more banks chartered under
‘s, 221.57 ot in one or more bank holding companies wholly
owning a bank chartered under s, 221.57. .

(4m) STOCK IN AGRICULTURAL CREDIT CORPORATION, Any
bank may invest, with the approval of the commissioner of
banking, inan agricultural credit corporation: -Unless a bank
owns- at-least::80% of the.stock of:the agticultural credit
corporation, .the:amount which it invests in.the corporation
shall not exceed 20% -of the bank’s paid-in cap1tal stock and
surplus.

“(5) INFORMAIION TO * COMMISSIONER; STOCK . HOLDINGS.
Every such bank investing in the capital stock-of banks or
corporations as:provided herein shall be required to furnish
information- concerning the condition of ‘such. banks or
corporations to the commissioner-upon demand: If at any
time. ‘the commissioner:shall ascertain or believe -that any
regulations prescribed.by him with reference to such business
are'not being complied with, said commissioner is:hereby
authorized and empowered to:institute an investigation of the
matter in order to satisfy himself as to.the actual nature of the
transactions referred. to. Should such investigation result in
establishing the failure of the:corporation in:question, or of
the ‘bank:-.or banks which may be stockholders therein,-to
comply: with-the regulations laid down by the said commis-
sioner, such- bank -or banks: may. be: required to dispose of
stock holdings in said-corporation upon reasonable notice.

(6) STRUST POWERS. When thereto authorized by the com-
missioner; andifand after it shall have in good faith complied
with: all requirements.of law and fulfilled all the conditions
precedent to the exercise of such powers imposed by law upon
‘trust company banks, -any state bank may act as trustee,
executor,’ ‘administrator, registrar of -stocks- and - bonds,
guardian of estates, assignee, receiver, committee of estates of
lunatics;-and: in any other fiduciary capacity in which trust
company banks are:permitted -to act. -Any state ‘bank so
authorized by the commissioner-shall comply with's. 223.02
before exercising such authority and shall be -thereupon
entitled-to the same.exemption as-to.making and filing-any
oath or giving any .bond or security as is conferred on trust
company: banks by s. 223.03 (8). -With: its application for
permission to exercise fiduciary powers-under this subsection,
astate bank shall submit to the.commissioner a.fee of $1,000.
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In passing upon application for permission to exercise such
fiduciary powers, the commissioner may take into considera-
tion the amount of capital and surplus of the applying bank,
whether or not such capital and surplus is sufficient under the
circumstances, the.needs of the community to be served, and
any-other facts and. circumstances that seem to him material,
and may. grant or refuse the application accordingly; pro-
vided, that no special. authorization shall be issued to any
such bank having a capital less than the capital from time to
time required by law of a national bank exercising fiduciary

power in the same place. . If satisfied that such bank has in
good faith complied with all the requirements of law and

fulfilled all the conditions. precedent to the exercise of such

powers: imposed by law, the commissioner may, within 6

months after the date on which the-application of such bank

was filed, issue under his or her-hand and official seal, in

triplicate; a special authorization. certificate to such bank.
Such certificate shall state that the bank named therein has
complied with the provisions of law applicable to banks
exercising fiduciary powers, and is authorized to exercise the
same. - One of the triplicate special authorization certificates
shall be transmitted by the commissioner to the bank thereby
authorized to.exercise fiduciary powers; another shall be filed
and recorded in the office of the commissioner, and the 3rd
shall be recorded at the expense of such bank in the office of
the .register of .deeds of the county .in. which such bank is
located. In the conduct of its business under or.in connection
with such authorization to exercise.fiduciary powers every

bank so authorlzed shall comply with and be governed by all

the provisions of law from time to time apphcable to md1v1d-
vals acting in a similar capacity. '

» {6a) TRUST FUNDS, HOW KEPT. Every such bank exercising
trust powers shall keep its trust accounts in -books separate
from its other books of account. All funds and property held
by-it in a trust capacity shall, at all times, be kept separate
from the other funds and property of the bank, except that

uninvested trust funds may be deposited in an account in such

bank. or-in any other bank, provided any:such:-bank is a
member-of the Federal Deposit Insurance Corporation. All
such deposits of uninvested trust funds shall be deposited as
trust funds to its credit as trustee and not otherwise. All bank
accounts. comprising trust funds so depos1ted shall, in  the
eventof msolvency or liquidation of any bank in whlch such
accounts, are maintained, have preference and priority in all
assets of such bank. over its. general creditors without the
necessity of tracing or identifying such trust funds.

+.(6m). TRUST SERVICE OFFICES. Any-state bank exercising
trust powers may, with the approval of the commissioner of
banking, establish and maintain a trust service office at any
office in this state of any other state or national.bank. Any
state, bank may, with  the. approval of the commissioner,
permit any other state or national bank exercising trust
powers or ‘any trust company bank or gamzed under-ch. 223
to.establish and maintain a, trust service office at any of its
banking offices. . The establishment and operation of such
trust service offices shall be subject to s. 223.07. This
subsection does-not authorize branch banking.

(7) SALE oF U.S. BONDS. Any state bank;; mutual savings
bank ortrust company bank may, by resolution of its board
of directors authorizing such-action, act whenever designated
by the secretary of the treasury of the United.States or by any
other instrumentality of the United States,-as agent for said
secretary ‘of the treasury .or. other instrumentality of the
United States'in the sale.of bonds or other obligations of the
United States or:in such other matters-as said secretary of the
treasury or other instrumentality of the United States may
designate. -Any of said institutions may -enter into such
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contracts, incur-such-obligations or make such investment or
pledge of its assets and generally do and perform all such acts
and things whatsoever as may be necessary or-appropriate in
order to exercise the. powers. hereby granted. Provided,
however, that any state bank, mutual savings bank or trust
company bank'may exercise such powers only upon express
approval previously granted by the commissioner of banking
of Wisconsin, and in such. manner and to.such extent as said
commissioner may in his discretion-approve, and with such
limitations upon the exercise of said powers as said commis-
sioner. may in his discretion impose. -

(8) CONTRIBUTIONS. (2) Any bank may make contributions
to religious, charitable or civic organizations in any one year
in'an aggregate amount not in excess of one-half of one per
cent of its common stock and surplus as of January 1 of such
year-without approval by the stockholders.-

" (b) Such contributions in.excess of one-half of one per cent
of the common stock and surplus as of January 1 of such year
may be made in any one year provided such excess contribu-
tion is approved in advance by stockholders owning not less
than 66 2/3 per cent of the outstandrng commion stock.

(9) INSURANCE INIERMEDIARY LICENSE.. A bank organized
under this chapter, or an officer or salaried employe of any
such bank, may obtaina lrcense as an insurance intermediary

if otherwise qualified.

History: 1973 ¢. 152;-1975 c. 58, 199, 313, 371, 389, 391; 1977 c. 132 136,
307, 310; 1979 c. 102 s. 159; 1979 c. 267 ’305; 1979 ¢. 355 ss. 150, 241; 1981 ¢.
314, 338,:344; 1983 a. 27 5. 2202(38) 19832 119; 19832189 s. 329 (14) 1983
a, 319 1987 a 124, 252; 1989 a. 29, 180. ..

Sub: (6a) authorizes trustee bank to deposit certain trust funds in own ac-
counts; stch action is governed by 881.01 prudent person rule. - In Matter of
Estate of Ames, 152, W (2d) 217, 448 NW (2d) 250 (Ct App. 1989).

Plaintiff banks failed to satrsfy “zone of interests” requirément of standing
test and so lacked standing to object to acquisition of competitor bank. Mar-
shall & Ilsley Corp v. Heimann, 652 F (2d) 685 (1981)

221 041 Bank servrce corporatlons (1) Unless the context
requires. otherwise: -
(a) “Bank service corporation” means a corporatron orga-

nized to perform bank services for 2 or more banks, each of

‘which owns part of the capital stock of the corporation. -

.(b) “Bank services” means check and deposit sorting and
posting,. computation and- posting of interest .and other
credits: and . charges, preparation and -mailing of checks,
statements, - notices and similar items, or any.other clerical,
bookkeeping, accounting; statlstrcal or other similar func-
tions performed:for a bank. ;

~(c): “Invest” includes any advance of funds to a bank
service corporation, whether by purchase of stock; the mak-
ing of a loan, or otherwise, except a payment for rent earned,
goods sold and delivered, or services rendered prior to the
\makmg of such payment.

. (2) (a) No:limitation or prohrbmon otherwise imposed by
any law of this state shall prevent any 2 or mote banks from
investing-not' more than. 10 per cent of the paid-in and
unimpaired capital and unimpaired surplus of each of them in
a bank service corporation.

- (b) If stockin 2 bank:service corporation has been held by 2

‘banks; and one-of the banks ceases. to utilize the services of

the .corporation.and ceases to hold stock in it,:and leaves the
other as ‘the sole. stockholding bank, the corporation. may
nevertheless continue to function as such. and the other bank
may continue: to hold stoek in it. -
=°(3) Whenever a bank (referred to in this subsectlon as an
“applying bank’’) applies for a‘type of bank services for.itself
froma bank service corporation which supplies the same type
of ‘bank services to another bank, and the applying bank is
competitive with any bank which holds stock in-such corpo-
ration, the corporation must. offer to supply such services by
either:
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(a) Issuing stock to the applying bank and furnishing bank
services to it on the same basis as to the other banks holding
stock in the corporation, or

-(b) Furnishing bank services to the applying bank at rates
no higher than necessary to fairly reflect the cost of the

services; including the reasonable cost of the capital provided

to the corporation by its stockholders, at the corporation’s
option, unless comparable services at competitive overall
costs are available to the applying bank from another source,
or unless-the furnishing of the services sought by the applying
bank would be beyond the practical capacity of the corpora-
tion. Inany action or proceeding to enforce the duty imposed
by this subsection, or for damages for the breach thereof, the
burden shall be upon the bank service corporation to show
such availability.

(4) No bank service corporation may engage in any activity
other than the performance of bank services for banks. -

(5) Any bank may cause to be performed, by contract or
otherwise, any bank services for itself, whether on or off its
premises, provided assurances satisfactory to the commis-
sioner of banking are furnished to the commissioner by both
the bank and the party performing the services that the
performance thereof will be subject to regulation and exami-
nation by the commissioner to the same extent as if such
services were being performed by the bank itself on its own
prémises.

History: 1983 a 189

221.045 Definition of terms “capital”’ and ‘“capital stock’
in banking laws. (1) Whenever the term “capital” as distin-
guished from the term “capital stock” is used in any law of
this state relating to banking, it shall mean and include the
capital stock and preferred stock of a bank and the outstand-
ing capital notes and- debentures legally issued and sold by
such bank exclusive of Class “B” capital notes and deben-
tur‘es as classified by the commissioner of: banking. The
“capital” of any such bank may be deemed to be unimpaired
when the amount of such capital notes and debentures as
represented by cash or sound assets or the amount of such
preferred stock, or both such notes and debentures and such
preferred stock, equals or exceeds the impairment of  the
“capital stock” as found by the commissioner.
(2) Whenever the term “capital stock” is used in any law of
this state relating to banking, it shall mean and include the
stock of a bank other than preferred stock

221.046 Banks may issue and sell capital notes or deben-
tures; approval of department. (1) Any state bank, mutual
savings bank, or trust company bank, may by the action of its
board of directors issue and sell its capital notes or debentures
of one or more classes in the amount, in the form, with the
maturity and conferring the rights and privileges upon the
holders of them as the board determines, except that no
issuance or sale may be made unless approved by the commis-
sioner of banking.

- (2) Before any such.capital notes or debentures are retired
or paid by the bank; any existing deficiency of its. capital,
disregarding the notes and debentures to be retired, must be
paid in cash or in assets acceptable to the commissioner of
banking,. so that.the sound capital assets shall at least equal
the capital stock of the bank.

(3) Such capital notes or déebentures shall in no case be
subject to-any assessment. The holders of such capital notes
or-debentures shall not be liable for any debts, contracts or
engagements of such bank nor:.for assessments to restore
impairments in the capital of such bank.

History: 1987 a..252.
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221.047 Banks may issue preferred stock; approval of
commissioner; restrictions. (1) Except as provided in sub.
(2), any bank organized under the laws of this state may by
provision in its original articles, or by amendment thereto,
-adopted by a two-thirds vote of the stock having voting
power, upon not léss than 10-days’ notice given by registered
mail pursuant to action taken by the board of directors, and
subject to the approval of the commissioner, issue preferred
stock’ of one or more classes; in such amount and with such
par.value as may be approved by said commissioner; provide

subject to the approval of the commissioner, for payment of

dividends on such preferred stock at a specified rate before
dividends-arepaid upon the capital stock; for the cumulation
of such dividends; for a preference of such preferred stock
over the capital stock in the distribution of the corporate
assets; for the conversion.of such preferred stock into capital
stock;:for the redemption of such preferred stock and for
denying or restricting the votmg power of such preferred
stock.

(2) No bank havmg a cap1ta1 stock of less than $100,000
may issue-preferred stock unless it shall have outstanding
capital stock in an amount equal to the minimum capital
stock required at the time for the organization of a bank in
the same town, village or city. :

(3) In the case of any newly organized bank which has not
yet issued capital stock, the requuement of notice to and vote
of stockholders shall not apply. No issue of preferred stock
shall..be valid until the par value of all preferred stock so
issued shall be paid in.

(4) No change in relation to such preferred stock shall be
made except by amendment to the articles adopted by a vote
of ‘two-thirds of the preferred stock and two-thirds of the
capital stock, and subject to the approval of the
comimissioner:

(5) Such preferred stock shall in'no case be subject to any
assessment. The holders of such preferred stock shall not be
held individually responsible as such holders for any debts,
contracts or acknowledgments of such bank, and shall not be

liable for assessments to restore impairments in the capital of

such bank. Preferred stock shall be subject to s. 221.38 but
shall not be subject to s. 221.37.

(6) No dividends shall be declared or paid on capital stock
until the cumulative dividends on the pteferred stock have
been paid in full. If the bank is placed in liquidation, no
payment shall be made to the holders of the capital stock until
the holders of the preferred stock have been paid in full the
par value of such stock plus all cumnulative dividends.

221.05 Prohibition to transact business. No bank shall
transact any business, except such as is incidental or necessar-
ily preliminary to its orgamzatlon until it has been regularly
authorized by the commxssmner of banking to commence the
business of banking.

221.06 Authority ~to - commence" business. Whenever,
within a reasonable time as determined by the commissioner

‘of banking from the date ‘of the filing of the -articles of

incorporation, a bank orgamzmg under this chapter has
‘complied ‘with all provisions.-of the law; and has adopted
bylaws approved by the commissioner of banking, and has
provided itself with suitable banking quarters, and has sup-
plied the necessary books; forms, stationery, furniture-and
equipment for-the proper and orderly transaction of the
business of banking,:it shall give notice in wntmg to.the
commissioner that it is so prepared, and the commissioner
shall make or cause to be made an examination.
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(1) If such examination satisfies the commissioner that
such bank has complied with all provisions of the law, that
the stock subscriptions have been fully paid in lawful money,
and it appears that such bank is lawfully entitled to com-
mence business, he shall forthwith give such bank a certificate
of authority under his hand and official seal that such bank is

authorized to commence business. The certificate of author-

ity to commence business shall constitute the charter of the
bank and shall be given a charter number by the
commissioner.

(2) If the commissioner has reason to believe that the
stockholders have formed the corporation for any other than
the legitimate business contemplated by this chapter, or that
any of the facts stated in the declaration are untrue, or that
other reasons exist, which would make the opening of the
bank injurious to the public interest, he may, with the advice
and consent of the attorney general, withhold the certificate

herein mentioned.
History: 1973 c. 83.

221.07 Publication of certificate. The bank shall cause the
certificate issued hereunder to be published as a class 1 notice,
under ch. 985, in the city, village or town where the bank is
located. Such notice shall be published within 15 days of the
issuing of the certificate. Proof of publication shall be filed
with the commissioner of banking. In the event of any bank
failing to comply with the provisions. of this section the
commissioner shall cause the notice to be published and the
bank shall be liable for the expense thereof, and in addition
thereto such bank shall be subject to a penalty of $100, which
amount shall be collected by the commissioner, and when
recovered shall be paid into the state treasury.

221.08 Board; officers; duty to hold and attend meetings;
penalty. (1) The affairs of the bank shall be managed by a
board of not less than 5 directors, at least two-thirds of whom
shall reside in-this state. No person who has been convicted
of a‘crime against the banking laws of the United States, or of
any state of the union, shall be elected director. They shall be
elected by the stockholders and hold office for one year and
until their successors have been elected and have qualified. If
the bylaws provide for a minimum and maximum number of
directors, the stockholders may at any annual meeting vote to
elect less than the maximum number and to authorize the
board to appoint directors to the unfilled offices at any time
prior to.the next annual meeting. In no event shall the
stockholders elect less than 5 directors nor shall the board be
permitted to appomt more than 2 persons to such unfllled
offices.

(2) A majority of the board of directors shall constitute a
quorum for the transaction of business; provided, that when
the number of directors shall exceed 9, they may, for a period
of not to-exceed 6 months during any one year, designate by
resolution 9 members, any 5. of whom shall constitute a
quorum. :

(3) In the first instance, the directors shall be elected at the
meeting held before the bank is authorized to commence
business by the commissioner of banking, and afterwards at
the annual meeting of the stockholders which shall be held at
a time.established in the bylaws. Beginning with the annual
meeting held in 1990, the bank shall include with each notice
of an annual meeting delivered to shareholders copies for the
2 preceding fiscal years of the bank’s balance sheets, state-
mentsof profit and loss and reconcilements of the bank’s loan
loss reserve.. If for any reason an election is not had at that
meeting, it may be held at a subsequent meeting called for
that:purpose, of which due notice shall be given as provided
in the bylaws.
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(4) Every director shall take and subscribe an oath to
perform diligently and honestly the director’s duty and not
knowingly violate or permit a violation of chs. 220 to 224.

'(8) Any vacancy in the board of directors shall be filled by
the board, and the dlrectoxs so appointed shall hold office
until the next election.

'(6) The officers of the bank shall be elected by the board of
directors and hold their offices for one year and until their
successors are elected and qualified, unless sooner removed
by the board of directors. -

(7) No person who shall have been previously convicted of
any crime against the banking laws of the United States, or of
any . state of the union, shall be elected to the office: of
president, vice president, cashier or assistant cashier:

(8) The senior exécutive officer-in charge of conducting
business shall be chosen from the board of directors.

(9) The board of directors shall meet at least once each
month, “At the monthly meeting they shall generally investi-
gate the affairs of the bank and determine whether the assets
are of the value at which they are carried on the books of the
bank. Thedirectors shall name a loan committee of 3 or more
of its members; a majority of whom shall be other than active
executives, except in 1st or.2nd class cities, or except when a
majority of the directors are actively engaged in the bank’s
management: . The committee shall meet at-least once each
month and -shall determine policies as to renewals and
applications for new loans.. Any director who'is found to be
lax in attendance may be removed by the commissioner and
the vacancy: shall be filled within a teasonable time as the
commissioner may direct.

(8m) (a) Unless. the articles of incorporation or bylaws
provide otherwise, the board of directors may permit any or
all directors to participate in a regular or special meeting or in
a committee meeting, including a loan committee or examin-
ing committee meeting, of the board of directors by, or to
conduct- the meeting through the use of, any means of
communication by which any of the following occurs:

. L. All participating directors ‘may simultaneously hear
each other during the meeting.

- 2. All communication during the meeting is immediately
transmitted to each participating director, and each partici-
pating director is able to immediately.send messages to all
other partmpatmg directors.

(b) If a meeting will be conducted through the use of any
means described in par. (a), all participating directors shall be
informed that a meeting is taking place at which official
business may be transacted.. A director part1c1pat1ng ina
meetmg by any means described in par. (a) is deemed to be
present in person at the meeting. If requested by a director, a
copy of the minutes of the meeting prepared under sub. (10)
shall be distributed to each director,

(©) The 1dent1ty of each director participating in a meetmg
of the board of directors or a committee of the board of
directors by any means described in par. (a) must be verified
before the directors vote at the meeting on a plan of merger or
consolidation; to sell, lease, exchange or otherwise dispose of
substantial property or assets of the bank; or to voluntarily
liquidate. The procedure for verifying a director’s identity
shall-be specified in the articles of‘incorporation or bylaws.
The articles of incorporation or bylaws shall also specify the
types of transactions constituting a disposal of substantial
property or assets of the bank for purposes of this paragraph.

(10) The board of directors shall elect a secretary, who shall
keepa correct record of the minutes of the meeting in a book
kept for that purpose, which minutes shall particularly dis-
close the date and location of the meeting, the names of the
directors present.and the reason for the absence of each
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director not in attendance at the meeting. This record of the
meeting of the board of directors shall be subscribed to by the
presiding officer. The minutes shall be read and approved at
the next succeeding meeting, by the board of directors, and
the minutes of the next succeeding meeting shall show this.
The minute book shall be available at the bank when needed.
It is the duty of the bank examiner to examine the book at the
time he or she examines the bank and to include in his or her
report of examination of the bank, a statement of the dates on
which the meetings were held since the last examination of the
bank by the bank examiner and the names of the directors in
attendance at each of these meetings.

(11) Any person who shall make a false entry in said book,
or who shall change or alter any entry made therein, shall be
deemed guilty of a misdemieanor, and upon conviction
thereof, be punished by a fine of not less than $100 nor more
than $500, or by imprisonment in the county jail not less than
30 days nor more than 6 months, or by both such fine and
imprisonment. ’

History: 1971 ¢. 120; l979c 89, 308, 355 1981 ¢c. 84; 1983 2. 119; 1987 a
252; 1989-a.°29, 308

221.09 ,.Response to examination; study, report and ac-
knowledgments. (1) After receipt by the board of directors of
a bank of each report of examination of the bank by the office
of the commissioner, the board or an examining committee
appointed under sub. (2), unless the commissioner requires
response by the board as providedin s. 220.05 (5), shall do all
of the following:

“(a) Study the report of examination.

(b Prepare a’ written report setting forth’ any recom-
mended corrective action to be taken by the board in responsé
to ‘criticisms and suggestions contained in the report of
examination.

(2) Upon receipt of any report of examination under sub.
(1) (intro.), the board of directors may appoint an examining
committee, consisting of not fewer than 3 of its members, to
perform the study and prepare the report under sub. (1) (a)
and (b).

(3) Each member of the board of directors shall obtain and
review a copy of the report prepared under sub. (1) (b) and
shall prepare a written acknowledgment stating all of the
followmg

(2) That the board has received the report of examination
undér sub. (1) (intro.).

.(b) That the member of the board has. obtained and
rev1ewed a copy, of the report prepared under sub. (1) (b).

(4) The secretary of the board of directors shall record the
report prepared under sub. (1) (b) in the minutes of the next
meeting.of the board following completion of the report.

(5) The board of directors shall transmit the report pre-
pared under sub. (1) (b) and the acknowledgments prepared
under sub, (3) to the office of the commissioner within 45
days after receipt by the board of each report of examination
under sub. (1) (intro.). ,

History- 1987 a. 252

221 10 Stock book Every bank shall keep a stock book,
which shall at all times during the usual hours for tr. ansacting
business, be subject to the inspection of the officers, directors
and stockholders of the bank. Such stock book shall show
the name, residence and number of shares held by each
stockholder. A refusal by the officers of such bank to exhibit
such book:to any person rightfully demanding inspection
thereof, shall subject such officer to a forfeiture of $50. In all
actions, suits and proceedings such booek shall be presump-
tive evidence of the facts therein stated.
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221.11 - Stockholders’ right to vote. At all stockholders’
meetings each share of stock which provides for voting rights
shall entitle the owner of record to one vote. A stockholder

may vote at any meeting of the stockholders by proxy.
History: 1987 a. 252.

221, 12 Artlcles may be amended. A bank may amend its
articles of incorporation in any manner not inconsistent with
law, at any time, by a vote of its stockholders representing
two-thirds of the capital stock taken at a meeting called for
that purpose. The bank shall submit the amendment to the
commissioner of banking. The amendment is not effective
unless approved by the commissioner. The amendment may
provrde forachange of location of the bank. The amendment
may provide for a change of the location of a parent bank to
the location of a branch of the parent bank and a change of
the location of a branch of the parent ‘bank to the location of
the’ parent bank if the change is first approved by the
commissioner upon application. The amendment, certified
by the president or cashier, and setting forth the volume and
page of recording in the office of the register of deeds of the
original articles of incorporation, shall be recorded as re-
quired for articles of incorporation. No increase of the
capital shall be valid until the amount of the increase has been
subscribed and actually paid in.: The entire surplus fund of a
bank; or.as much as may be required, may be declared and
paid out as.a stock dividend to apply on, and be converted
into, an increase of capital. No reduction of capital shall be
made to a less amount than is required under this chapter for
capital, nor be valid or warrant the cancellation of stock
certificates or diminish the personal liability of stockholders,

until the reduction has been approved by the commissioner.

No reduction may be effected in any other way than. by.a
proportional reduction of all outstanding shares unless ap-
proved by the commissioner. The approval may be given
only when the commissioner is satisfied that the reduction of

the capital is in the best interests of the depositors.
29Hrs(t)ory 1979 ¢ 89; 1979 ¢. 110 60 (11); 1981 ¢. 344; 1987 2 252; 1989 2
18

221.13 Extension of corporate existence of state bank. (1)
Any bank organized under the laws of this state and doing
busmess on May 15,1915 may, at any time before the date of
the expiration of its corporate existence as evidenced by its
articles of incorporation or by any attempted amendment of
its articles, extend its period of succession by amending its
articles in the manner provided by s. 221.12, and shall have
succession for such extended period, unless sooner dissolved
by the act of its stockholders, or unless its charter becomes
forfeited by some violation of law.

(2) Every attempted amendment of the articles of incorpo-
ration of any bank, organized under the laws of this state and
doing- business on May 15, 1915, including an attempted
amendment of the articles after the termination of the-corpo-
rate existence of'the bank provided in the ar ticles, purporting
to extend the period of the corporate existence in the manner
provided by s. 221.12, taken before that date, is hereby
validated, and the period of succession of the bank is ex-
tended accordingly, and it shall have succession for the
extended ‘period unless sooner dissolved by the act. of its
stockholders, or unless its char ter becomes forferted by some

vrolatron of law.
Hrstory 1979°¢.89; 1987a 252.

221 14 Real estate, for what purposes held A bank may
purchase, lease, hold and convey real estate for the followmg
purposes only:

(1) Real estate necessary for the convenient transaction of
its business, including with its banking offices other facilities
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to rent as source of income. No bank may invest in a banking
office, including facilities connected with the office, together
with furniture, equipment and fixtures, or become liable for it
in a sum exceeding 60% of its capital and surplus; but in lieu
of this it may invest, with the approval of the commissioner of
banking, an amount not ‘to exceed 40% of its capital and
surplus in the stocks, bonds or ob]rgatrons of a bank building
corporation. Any bank not owning its banking offices may
not invest in furniture, equipment and fixtures a sum exceed-
ing 20% of its capital and surplus.

- {(2) Real estate conveyed to ‘it in satrsfactlon of debts
prevrously contracted in the course. of its business. o

-(3) Real estate purchased at sale on judgments, decrees or
mortgage foreclosures under securities held by it, but a bank
shall not bid at such sale a larger amount- than is necessary to
satisfy its debts and costs.

(4¢). Real estate purchased or leased by a bank for the
purpose -of providing parking facilities for immediate and
reasonable future needs. Parking fees and property rentals
may be derived from the acquired real estate. .

(4s) Real estate-used as an attended or-unattended remote
facility for paying-and receiving only. Remote facilities may
be established only: with specific approval by the commis-
sioner. ‘The authority under this subsection is in addition to
the authority.to establish facilities that are attached to:or a
part of a bank or a branch bank.. After July 31, 1989, and
before February 1, 1990, a bank may inform the commis-
sroncr in writing that it is'‘converting a remote facility existing
on August 1, 1989, into-a branch: bank, specifying the
effective date of the conversion. An- application. fee. is not
required for a conversion under this subsection.

(5) Real estate purchased and held, subject to the approval
of the:commissioner of banking, for the purpose of providing
néeded housing accommodations for its essential employes
who - are relocated by the bank, including puichasing the
former tesidence of the relocated; essential employe. "

(6) No real estate acquired under sub. (2), (3) or '(5) may be
held for a longer time than 5 years, unless an extension is
granted by the commissioner. If the extension is not gr anted,
it must be sold at a prlvate or public sale within one year
thereafter. ‘Nothing in “this section may be construed to
prevent a bank from lending monéys upon real estate secur: ity
as provided by law. Real estate shall be conveyed under the
corporate séal of the bank, and the hand of the presrdent or
vice president and cashier-or assistant cashier:

(7) Real estate conveyed by the bank to an entity engaged
solely in holding property of the bank; to a bank holding
company, as defined in 12 USC 1841 (a), of which the bank'is
a subsidiary or to any other subsidiary of that bank holding
company. Any liability of the entity holding property of the
bank, bank holding company or subsidiary of the’ bank
holding company to the bank that results fiom a conveyance
under this subsection'i is not subject to the hmltatrons under's.

221.29 (1) and (2).
) Hlstory 1973c 193; 1981 ¢ 344 1987 a. 252, 399 1989a 29, 180

221 15 ‘Reports; proofs of publlcauon (1) Every bank shall

make to the commissioner of banking not less:than 2 reports
durmg each calendar year, at such times as the said commis-
sioner shall require the saime, according to the forms:which he
shall prescribe and furnish.  Such forms shall- conform -as
nearly as practicable to that now required.of:national banks,
1ncludrng the.schedules. '

(2) Such reports.shall be signed and verrﬁed by the oath or
affirmation of one of the officers of such bank, and attested
by:at:least 2 of the directors, provided, that if by reason of
absence or other inability it shall be impracticable to obtain
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the signature of 2. directors such report shall specify such
reason, and the attestation thereof by a director so absent or
under disability shall thereupon be dispensed with.

(3) Such report. shall exhibit-in detail and under proper
heads, the resources and liabilities of the bank at the close of
the business ‘of any- past day. specified by the commissioner,
and:shall be transmitted to the.commissioner within 30.days
after the receipt of request therefor from the commissioner.

' (4) The most recent-report filed under sub. (1) as of the last
business day of the 4th calendar quarter shall be published by
the bank as'a class 1 notice, under ch. 985, :where the bank is
located, -in: the -‘condensed - form as. the: commissioner
preséribes. Each bank sha]l mamtarn pr oof of. pubhcatron of
the report. .

~(6) When requested by the commissioner, any bank shall
report to the commiissioner on‘ call by him; a list of its
stockholders, their residences, and the amount of stock held
by each, which réport shall-be signed-and verified by the oath
or affirmation of one of the officers of said bank..

(7) The commissioner shall also have the powet to call for
special reports: from any bank whenever in his judgment the
same is necessary to inform hrm fully of the condition of such

bank:

“History::, 1977c 230 1987 a.252.

221. 16. One._hundred dollars per day forfeiture. Every
bank farlmg to make and transmit to the commissioner of
banking any. of .the reports or proofs. of publrcatron as
required by this chapter shall be subject, at the discretion of
the commissioner, to a forfeiture of $100 for. each day after
the time required for making such reports. Whenever any
bank fails or refuses to pay the forfeiture herein rmposed fora
failure to make and transmit such report, the commissioner is
hereby authorized to institute proceedings for the recovery of

such forfeiture.

Hrstory 1983a 119.

221147 Makmg false statements made a felony Any
banket; officer, director o employe of any bank ‘who shall
wilfully ‘and knowingly subscribe to or make, or cause to be
madé, any false statement or false entry in the books of any
bank; or mutual savings bank, or shall knowingly subscribe
to or exhibit- false papers, wrth the intent to deceive any
person.or-persons:authorized to examine into the affairs of
said bank, or mutual'savings-bank; or shall knowingly make,
state; or publish any false report or statement.of any. such
bank, or mutual savings bank, shall be deemed guilty.of a
felony, and upon conviction thereof shall be punished by a
fine of not less than $1,000 and not more than $5,000, or by
imprisonment in the Wisconsin state prisons not less than one
year nor more than 10 years, or by both such fme and

1mprrsonment in the discretion of the court
Hlstory 1977 < 418 s 924 (18) (e)

221 .18 lnspectlon- refusal to permrt, actron to dlssolve,
prosecutions. Whenever any. officer in charge of a bank
refuses to. submit the books, papers and concerns of such
bank to the inspection -of the commissioner of banking, his
deputy, or examiner-appointed hereunder, or refuses to be
examined on ‘oath' touching the concerns of the ‘bank, the
commissioner may inform the attorney general. The depart-
ment of justice-shall then institute an: action to procure-.a
judgment dissolving such corporation. In order to carry out
this section theé commissioner may commence and maintain
in.his own-name -as:commissioner of banking -any and all
actions necessary or proper to enforce this sectron

221 19 Prosecutrons In order to. carry out ss. - 220. 07
220.08 and 221.18, the commissioner of banking may com-
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mence and maintain in his name any and all actions necessary
or pr'oper to enforce any-of said sections.

221.205 . Banks, disciplinary provisrons Whenever the
commissioner of banking shall have or receive information
causing him to believe that any bank, trust company bank, or
any ‘other corporation or association in. respect to ‘whose
affairs.or any part thereof he has any supervision or control
under the.law, or any officer or employe ot member thereof
has been guilty of a violation of any of the provisions of law
or regulations or orders in execution.thereof which subjects
any such corporation or association or person to prosecution
for a criminal. offense or for recovery of penalty under the
law;he shall bring such facts and information to the attention
of the banking review board with his recommendation in
writing as to action to be taken. Said banking review board
shall, if in its judgment probable cause exists for believing
that a criminal offense has been committed, or a penalty
incurred, call the facts and information to the attention of the
attorney general whose duity it shall be to cause prosecution
or other-action to be instituted if in his judgment the facts
warrant. Nothing herein contained shall be deemed to
prevent the institution of any prosecution by any district
attorney of this state with or without any advice or act on the
part of the‘attorney general. Nothing herein contained shall
preclude the commissioner of banking, in any case where he
deems it important to' act immediately, from causing any
arrest and prosecution where he is satisfied that there is
reason to believe the offense has been committed and that
prosecution should be immediately commenced.

221.21 When organized as national bank. Any bank orga-
nized under this chapter may reorganize under the laws of the
United States as a national bank. As soon as such bank shall
have obtained the certificate from the comptroller of the
currency, authorizing it -to commence business under the
United States banking law, such reorganized bank shall take
and hold all of the ‘assets, real and personal, of such bank
organized under this'chapter, subject to all liabilities existing
against-said bank organized under-this chapter at the'time of
such reorganization, and shall immediately notify the com-
mrssroner of bankrng of such réor gamzatron and transfer. -

221 22 National banks may reorganize -as state banks.
Any national bank authorized to' dissolve; and which shall
have taken the necessary. steps-to- effect dissolution, may
reorganize under this chapter, upon the consent in writing of
the owners of two-thirds of the capital stock of such bank,
and with the approval of the commissioner of banking: Such
stockholders shall make, execute and acknowledge articles of
organization as required by this chapter, and shall set forth
the said written consent of such stockholders. * A national
bank seeking to reorganize under this section shall pay to the
commissioner a fee of $1,000 plus the actual costs incurred by
the commissioner: in-investigating the proposed reorganiza-
tion. - Upon the filing of the articles as provided by this
chapter; and upon- the approval: of the commissioner, such
bank shall be deemed to be reorganized under this chapter,
and thereupon all assets, real and personal, of such. dissolved
national bank shall be vested in~and be and become the
property of such reorganized bank; subject to all liabilities of
such national "bank not quurdated before such
reorganrzatron
- History: 1987 a. 252,

221.23 Consolidation of banks. A bank, which is in good
faith winding up its business, for the purpose of consolidating
with some other bank, may transfer its resources and liabili-
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ties to the bank with which it is:in process ‘of consolidation;
but no consolidation shall be made without the consent of the
commissioner of bankmg, and not then to defeat or defraud
any of the creditors in the co]lecuon of their debts agamst
such banks, or erther of them :

221 24 quuldalion, when authorlzed notice. (1)Any bank
organized or doing business under this chapter may go into
liquidatior by a vote of its stockholders owning two-thirds of
the capital stock.: Whenever a vote is taken.to go into
liquidation; the board of directors shall give notice of this fact
to:-the:commissioner of -banking, and the notice shall be
certified by the president or cashier under the seal of the bank.
No:liquidating  bank may transfer assets or liabilities to
another:: bank - until. the transfer is approved by the
commissioner.

(2)-The board of d1rectors shall also give notice of this fact
by certified” mail to all persons whose names appear as
¢reditors upon the books of the bank-and by. publication as a
class' 3 ‘notice,; under ¢ch. 985 : The notice shall direct all
persons who may have clarms agamst the bank to file the
same: :

Hlstory 1987a 252

221 245 Cancellahon of charter of merged bank When-
ever any bank has merged: or consolidated with or been
absorbed by another bank, the commissioner of banking may
cancel the charter of the first mentioned bank after notice of
proposed cancellation has been.published as a class 3 notice,
under ch. 985, in.the. county wherein . the bank is,located,
unless written objections are filed with the commissioner
within a time specified in the'notice statmg grounds whrch the
commlssroner deems sufficient.

221 25 COnsolldation of. banks. (1) Any 2 or more banks
may; w1th the approval -of . the .commissioner . of banking,
consolidate into-one bank under the charter of either existing
bank on such terms and conditions as may be lawfully agreed
upon. by a majority of the board of directors: of each bank
proposing to consolidate and be. ratified and confirmed by the
affirmative vote of the stockholders of each such bank
owning at least two-thirds of its capital stock- outstanding and
at least two-thirds of any outstanding preferred stock having
voting rights, at:a meeting:to be-held on:call of the directors,
after sending. notice of the time, place and object of the
meeting to:each shareholder of record: by: registered mail at
least 30.days prior. to:said meeting; provided that the capital
stock of.such consolidated: bank :shall not be less than that
required: under -existing.law for-the organization of a state
bank in the place in which it is located. .-When such consolida-
tion is:approved by.the. commissioner, any shareholder of
either of the banks so consoliddated who-has.not voted for
such consolidation shall be:given notice of the-approval by
the bank in which the shareholder holds-an interest and of the
shareholder’s right -to_receive.the appraised value for the
shareholder ’s shares. ,If. within 20.days after the date that
notice of approval is mailed or delivered to a shareholder the
shareholder notifies the. directors. of the bank in which the
shareholder. is interested that the shareholder dissents from
the plan.of consolidation: as. adopted .and approved and
desires to.withdraw from such bank, the shareholder shall be
entitled:to receive in cash the value of the shares so held by the
shareholder, to be ascertained by an appraisal made by a
committee of 3 persons, one to be selected by the sharehold-
ers, one by the directors, and the 3rd by the 2 so chosen; the
expense of such appraisal shall be borne by the bank; and in
case - the-value' so fixed: shall not be satisfactory. to the
shareholder he or she may within 5 days after being notified
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of the appraisal appeal to the commissioner, who shall cause
a reappraisal to be'made by an appraiser or appraisers to be
named by said commissioner, which appraisal shall be final
and-binding, and if said reappraisal shall exceed the value
fixed -by said committee the bank shall pay the expense of
reappraisal, otherwise the shareholder shall pay said expense,
and.the value so-ascertained and determined shall be deemed
to:be .a debt -due and be forthwith paid to said shareholder
from said:bank, and the share -or shares so paid shall be
surrendered-and after:such notice as the board of directors
may. provide, be:sold at public auction within 30 days after
the final appraisement provided for by this section.

"~ (2): The bank or-banks.consolidating with another bank
under sub. (1) shall not be required to go into liquidation but
their assets and liabilities shall be reported by the bank with
which they have consolidated; and all the rights; franchises
and interests of:said banks so consolidated in and to every
species of property, personal and mixed, and choses in.action
thereto belonging, shall be deemed to be transferred to and
vested-in such bank into which it is consolidated without any
deed-or other transfer, and the said consolidated bank shall
hold and en]oy the same and all rights of property, franchises
and interests in the same manner and to the same extent as
was held and enjoyed by the bank or banks so consolidated
therewith.

(3) The' commrsswner may after consultatron with the
bankrng review board make recommendations to any bank or
trust company within this state as to advisability of consoli-
dation with other banks’ and may make fecommendations as
to’ terms for consolidation or merger of banks in order to
avoid a condition of oversupply of banks in any community
or area of the state The commissioner may also, if requested
$o to do, act as ‘mediator or ar brtrator to fix any of the terms
of any such consolidation or merger. It shall be within the
power of the board of directors of any bank or trust company
organized under the laws of this state to appropriate a
reasonable .amount;: from -the: assets. of the bank toward
assisting .in bringing about a consolidation or-merger of
banks or to aid in reorganization or in avoiding the closing of
a bank where such action is deemed to be in the interests of
safe-banking and the maintenance of credit and banking
facilities in the; county in: which such bank is located.

(4) Application for approval of:a consolidation under sub.
(1) shall be-made on a.form prescribed by:the commissioner.
The: application shall be accompanied by a: fee of $5,000;
except that if more than '3 banks.are to be consolidated the fee

is $5,000:plus. $1,000 for each bank after the Brd bank
. History: - 1983 a. 119;1985 2 19519872252 - .. .

221.26 Banks may be placed in hands of commissioner

Any bank doing busmess under this chapter may place its
affairs and assets under the control.of the commissioner of
banking by posting a notice on its front door, as follows:

“This'bank.is in the hands of the commissioner of banking”.
Immediately.upon posting:such notice, the bank shall notify
the. commissioner of such action. . The posting of such notice,
or the taking possession: of :any bank by the commissioner,
shall be sufficient to-place all its assets and property of
whatever nature in-the possession of the commissioner, and
shall operate as a bar. to-any attachment proceedings. For
each day the commissioner is so placed in possession of the
bank, and until such time as a special deputy commissioner of
banking is appointed unders. 220.08 (4), the bank shall pay to
the commissioner the actual cost of such liquidation proceed-
ings. All such fees shall be: paid by the commissioner to the
state treasurer to be placed to the credit of s. 20. 124 ¢))] (g) in
the percentagé specified in that paragraph :

History: 1981 ¢.20. . .
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221.27 Reserves. (1) In this section:

(a) “Municipal obligation” has the meaning given under s.
67.01 (6). o :

(b) “Short-term” means maturing within 18 months or
less. , :

(2) Every bank shall maintain sufficient reserves to meet
anticipated withdrawals, commitments and loan demand.
Every bank shall maintain at least the level of reserves
required for it by the federal reserve system. The commis-
sioner of banking may prescribe additional reserve require-
ments for an individual bank based on examination findings
or other reports available to the comimissioner. )
(3) Reserves of a bank shall consist of any of the following:
(a) Cash, . . .

(b) Cash items in the process of collection. =

(c) Short-term .obligations of or demand balances with
other insured financial institutions in the United States.

. (d) Short-term obligations of or guaranteed by the federal
government. ) ‘

(e) Short-term obligations of this state.

(f) Short-term municipal obligations.

. {(g) Short-term obligations approved by rule of the com-
missioner of banking.

(h) Balances with federal reserve banks.
Histo;y:‘ 1981 c. 84,.279; 1983 a. 1895. 329 (7).

221.28  Reserve to be kept up. Whenever the reserve of any
barik falls below the amount required to be kept, such bank
shall not increase its loans or discounts otherwise than by
discounting or purchasing bills of exchange payable at sight
or on demand, and the commissioner shall notify any bank
whose reserve is below the amount required, to make good
such reserve, and in case the bank fails, for 30 days thereafter
to make good suich reserve, the commissioner may assess such
bank $100 for each 2-week period which the bank has been in
default or may notify the attorney general and the depart-
ment of justice shall institute proceedings for the appoint-
ment of a receiver and to wind up the business of the bank.
Such assessment shall be paid to the commissioner and if any
such bank fails or refuses to pay such assessment the commis-
- sioner’ may maintain anaction for the recovery of the
assessment. R : :

221,29 - Limit.of loans:and investments. (1) (2) The total
liabilities  of any person or partnership, including the liabili-
ties.of the several partners except special partners, computed
individually as to each partner on the basis of his or her direct
liability, or corporation, other than a municipal corporation,
to any bank for money borrowed shall at no time exceed 20%
of the capital stock and surplus.or15% of the capital and
surplus - of ‘'such’ bank with the exceptions stated in this
‘subsection and’s; 221.14 (7). ' '

* (b) This limitation shall be 30% of capital and surplus in
addition to that stated in par. (a) for the following liabilities:

- Ii Liabilities ‘secured by warehouse receipts issued by
warchouse keepers licensed and bonded in this state under ss.
99.02 and 99.03 or under the federal bonded warehouse act or
holding a registration certificate under ch. 127, and providing
the receipts cover readily marketable.nonperishable staples
which are fully covered by insurance if it is customary to
insure the: staples, and providing the market value of the
staples is not at any time less than 140% of the face amount of
the obligation. g s o Co
-2, Liabilities in the form:of notes or bonds and meeting any
‘of the following qualifications:

a. Secured by not less than a like amount of bonds or notes

of the United States issued since April 24, 1917, or certificates
of indebtedness of the United States; or ,
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b. Secured or covered by guarantees or by commitments or
agreements to take over, or to purchase the bonds or notes
made by any federal reserve bank or by the small business
administration or by the department of defense or the mari-
time commission of the United States; or

«¢. Secured by mortgage or trust deeds insured by the
federal housing administrator; or

‘d.“Secured by mortgage or trust deeds insured by the
secretary of agriculture through the farmers home adminis-
tration, under Title 1 of the Bankhead-Jones farm tenant act,
and amendments thereto.

(c) The limitations in this section shall not apply to
liabilities in the form of notes and secured by not less than a
like amount of direct obligations of the United States which
will-mature not more than 18 months from the date of such
liabilities to the bank are entered into. :

(d) The limitations of this section shall not apply to direct
obligations of the- United- States, or obligations fully and
unconditionally guaranteed by the United States, or to liabili-
ties in the form of bonds issued by the federal land banks in
accordance with sec. 21 of the federal farm loan act and
amendments thereto, or in securities of the federal land bank,
federal intermediate credit banks or banks for cooperatives
issued pursuant to the farm credit act of 1971 and amend-
‘ments thereto, or in form of notes, debentures and certificates
of interest of the commodity credit corporation, or in notes
and debentures issued. by the federal national mortgage
association or the export-import bank of Washington or in
notes, debentures and bonds issued by the federal home loan
bank.

(e) Where a portion of such liabilities is guaranteed under
the provisions of the servicemen’s readjustment act of 1944
(38.U.S. Code 693; 58 Stat. 284) and amendments and
regulations pertaining thereto the limitation stated in par. (a)
shall apply only to that portion of such liabilities which is not
guaranteed by the administrator of veterans’ affairs.

- (f) The limitations in this section shall not apply to that
portion of .any loan which is guaranteed by a federal or
Wisconsin state guaranty program approved by the commis-
sioner. The commissioner shall designate federal and Wis-
consin state guaranty programs which qualify under this
paragraph. : ‘

(2) (a) Except as otherwise provided in this subsection and
s.221.14 (7), the total liabilities of any municipal corporation
to any bank for money borrowed shall at no time exceed 25%
of the capital and surplus of such bank.

(b) Where such liabilities are in the form of bonds, notes or
other evidences of indebtedness which are a general obliga-
tion of any city, town, village, county, vocational, technical
and adult education district or school district in this state the
‘total liability of any:such municipality shall at no time exceed
50%: of the capital and surplus of such bank. The total
‘amount of temporary borrowings of any such municipality
maturing within one year from date of issue shall not exceed
60% of the capital and surplus of such bank.. Temporary
borrowings and longer term-Wisconsin general obligation
borrowings of a single municipal corporation may be consid-

-ered separately in arriving at the limitations provided in this

subsection. . ; :
(¢) Liabilities in the form of revenue obligations of any
municipality of .this state are subject to the limitations pro-

«vided ‘in sub. (2) (a) but in addition theréto any bank is

permitted to.invest in any general obligation of such munici-
pality an amount which will bring the combined total of such
general obligations and such revenue obligations of a single
municipality to a sum not in excess of 50 per cent of the
capital and surplus of such bank.
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- (3) The discounting of bills of exchange drawn in. good
faith against actually existing values and the discounting of
commercial or-business paper actually owned by the person
negotiating the same shall not be considered as money
borrowed within the meaning of subs. (1) and (2).

"(5) No bank may make or renew any loan or loans, the
aggregate total of which exceeds the level established by the
board of .directors without being supported by a signed
financial statement unless the loan is secured by collateral
having a-value in excess.of the amount of the loan.

(6) A signed financial statement furnished by the borrower
to a bank in compliance with sub. (5) must be renewed
annually as long as the loan or any renewal thereof remains
unpaid and is subject to sub. (5). :

{7) A'loan or a renewal of a loan made by any bank in
compliance with sub. (5), without a:signed financial state-
ment, may be treated by the bank as-entirely independent of
any sécured loan made by the same borrower if the loan does

not exceed the loan limitations provided in this-section.
History: 1971 c. 40, 154; 1973 c. 114; 1975 ¢. 364; 1979 c. 308, 335; 1985 a.
135 1987 a. 252, 399.

221.295 - Other loans and investments. (1) Except as pro-
vided in sub. (3), a bank may léend under this subsection,
through the bank or a subsidiary of the bank, to all borrowers
from the bank and all of its subsidiaries, an aggregaté amount
not to exceed the percentage of its ‘capital and surplus
‘established by the commissioner under sub. (3).  Neither a
bank nor any subsidiary of the bank may lend to any
borrower, under this subsection and any other law or rule, an
amount that would result in an aggregate amount for all
loans to that borrower that exceeds the percentage of the
‘bank’s capital and surplus establisheéd under sub. (3). A'bank
or its subsidiary may take an equity position or other form of
interest as security in a project funded through such loans.
Every transaction by a bank or its subsidiary under this
subsection’ shall téquire prior approval by the board of
directors of the bank:or its subsidiary, respectively. Such
loans are not subject to's. 221.36 or to classification as losses
foia penod of 2-years from the date of each loan except as
provided in sub. (3). :

(2) Except as provided in'sub. (3), 2 bank-may invest under
this subsection amounts not to exceed, in the aggregate, that
percentage ‘of its capital and surplus established by the
commissioner ‘of banking under sub. (3) in equity positions,
such as profit-participation projects. A bank may take an
investment position ina project with respect to which it is also
a lender. - The bank shall limit its liability as-an investor in a
specific project under. this subsection: to an:amount not
exceeding the amount of its investment in that project. For
purposes of calculating ‘the bank’s aggregate investment
under this subsection, the amount of each investment shall be
established as of the:date that the investment is made. Every
transaction' by a bank under this subsection shall require
prior approval by the board of directors of the bank and shall
‘be disclosed to the shareholders of the bank prior to each
annual meeting of the shareholders. ‘

- (8):The commissioner:of banking shall estabhsh for each
bank the applicable percentage, not to exceed 20%, under
sub. (1) and the applicable percentage, not to exceed 10%,
under sub: (2). The commissioner may. withdraw or suspend
a-percentage-established under:this subsection and, in such
case; may specify how outstanding loans or investments shall
be treated by the bank or subsidiary. Among the factors that
the commissioner may consider in establishing, withdrawing
or suspending ‘a percentage under this subsection are the
bank’s capital, assets, management and lquIdlty ratio.and its
capital ratio. .
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(4) At the time of making a loan or investment, the bank or
subsidiary shall note in its records whether it is made under
sub. (1) or (2). The forms of security for loans under sub. (1)
and ‘the forms: of investment under sub. (2) shall be as
approved by the commissioner of banking by rule.

(5) This section does not authorize a bank, directly or
thI ough a'subsidiary, to engage in the business of underwrit-
ing'insurance. =~

(6) A bank may make loans secured by assignment or
ttansfer of stock certificates or other evidence of the bor-
rower’s ownershxp interest in a corporation formed for the
cooperative ownershlp of real estate. Sections 846.10 and
846.101, as they apply to a foreclosure of a mortgage involv-
inga one-famlly reS1dence, apply to a proceeding to enforce
the lender’s rights in secunty given for a loan under this
subsection. ' The commissioner shall promulgate joint rules
with the commissionerts of credit unions and savings and loan

‘that ‘establish procedures for enforcing a lender’s rights in

security given for a loan under this subsectlon ‘
History: 1985 a. 325; 1989 2. 103

221.296. Other investments; farm operations. (1) A bank
may invest amounts not to exceed, in the aggregate, that
percentage of its capital and surplus established by the
commissioner of banking under sub. (2) in partnership inter-
ests in farm operations. A bank may acquire a partnership
interest in a farm operation with respect to which it is aJso a
lender. The bank may only acquire a partner sh1p interest in a
farm operation ds a limited partner. For purposes of calculat-

ing the bank’s aggregate investment, the amount of each
,mvestment shall be established as of the date that the invest-
ment is. made.

Every transaction by a bank under this
subsection shall réquire prior approval by the board of
dnectors of the bank and shall be disclosed to the sharehold-
ers of the bank pnor to, each annual meeting of the

shareholder.

(2) The comm1ss1oner of banking shall establish for each
bank the applicable percentage, not to exceed 10%, under
sub. (1).. The commissioner may withdraw or suspend a
percentage established under this. subsection and,.in such
case, may specify how outstanding investments shall be
treated by the bank. Among the factors the commissioner
may consider in establishing, withdrawing or suspending a
percentage established: under this subsection are the.bank’s
capital, assets, management and hquldxty ratio and'its capital
ratio. .

History: 1985a°153.

221.297 . Additional ‘banking authority. (1) Subject to any
regulatory approval required by law and subject to sub. (2), a
bank, directly or through a subsidiary, may undertake any
activity, exercise any power or offer any financially related
product:or.service in this state that any other provider of

financial products or . services may. undertake, exercise or

provide or that the commissioner ﬂnds to be financially
related.
2 The activities; powers products and services that may

be undertaken, exercised or offered by banks under.sub. (1)

are limited to those specified by rule of the commissioner of
banking and, with respect. to leans under s. 221.295 (1) and
investments unders. 221,295 (2), are subject to the limitations
set forth in s. 221.295. The commissioner may direct any
bank to cease any activity, the exercise of any power or.the
offering of any product or service authorized by rule under
this subsection. . ‘Among:the factors that the commissioner
may consider in‘so directing a bank are the bank’s capital,
assets, management and liquidity ratio and its capital ratio.
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(3) This section ‘does not authorize a bank, directly or
through a subsidiary, to engage in the business of underwrit-

ing insurance.
i Histo'ry 1985a. 325

221 30 Bank purchase of its own stock. (MmA bank may-be
the holder of or purchaser of not:more than 5%of its capital
stock, capital notes or debentures, except as provrded in.sub.
(Im).

(tm) A bank may be the holder of or purchaser of more
than 5% of its capital stock; capital notes or debentures if the
purchase is necessary to prevent loss upon a debt previously
contracted . in'-good faith. . Stock, notes or debentures
purchased under this subsection shall in no.case be held by.the
bank for a longer time than-6 months if the stock, notes or
debentures can be sold for the amount of the claim of the
bank-against the same, and it must. be sold for the best price
obtainable within one year, or it shall be canceled, and shall
then amount to a reduction of the capital stock, capital notes
or debentures; provided, that, if such reduction shall reduce
the capital stock below the minimum requued by law, such
capital stock shall be again increased to the amount required
by law as provided herein.

(2) No bank shall loan any part of its capital, surplus or
deposits.on the capital stock; capital notes or debentures of'its

'own bank as collateral security.
Hrstory 1987 a. 399 ' .

221 31 Loans to bank officials; penalty. (1) Except as
otherwrse provrded in thrs subsection, no bank may lend
moxe than $25, 000 in the aggregate to any officer, director or
employe of 'thé bank, Any loan in excess of thrs limit ‘is
subject to all of the followrng conditions;

(a) Except wrth regard to a renewal of the’ present out-
standmg balance of a first lien real estate mortgage loan on
the borrower’s pnncrpal residence, the loan and the suffi-

ciency of the collateral must receive appr oval by resolution of

the board of directors recorded in its minutes or must be
within the lrmrts including the collateral requrrements, of a
line of credit approved for the director; officer or -employe at
least annually by resolution of the board of directors
recorded in its minutes.

®) The amount of any loan'i m excess “of the lrmrt must be
secured i in full by collateral securrty

(2) Every officer, director or employe of any bank who in
violation of this sectron drrectly or indirectly, borrows or
otherwise procures for personal use money, funds or pr operty
of such bank or through use of personal credit or accommo-
ydatlon of another per: son or by acceptance for discount atthe
bank of any note, bond or evidence of debt which he or she
knows or has reason to know is worth less than'the prrce at
which it is accepted as an asset, shall be imprisoned i in the

Wrsconsm state prisons not more than:10 years.
Hlstory 1977 ¢/ 418; 1979 ¢ 308; 1983 a.119; 19874 252:

221 32 lell on mortgage Ioans. No bank may lend any
part_of its caprtal surplus or deposits upon real estate
mortgages or ‘on“any other form of real -estate securrty,
directly. or as collateral; except in this and adjoining’ states,
‘Unless the bank’s board of directors approves the amount,
secunty and location by a resolution which is adopted by
two-thirds of ‘the- .drrector"s and properly ent_ered in’ the
'minutes S - ) [
- Historys 1987:2.252. : : i ’

 Cross References: '-See 138.051 and 138 052for resrdentral mortgage loans,
.138.053 for interest. ad]ustment clauses, and 138 055 and 138.056 for variable
mterest rate clauses

221 325 Health and accrdent insurance as addrtronal col-
lateral. The provisions of's. 215.21 (10).(b) shall' be applicable

STATE BANKS 221.35

to banksand for such-purposethe word “association” therein
means banks subject to this chapter. :

221.33 'Assets not to be pledged as security. (1) Except as
provided in's. 34.07, no bank or bank officer shall give
preference to any depositor or creditor by pledging the ‘assets
of the bank as collateral security. ‘A state bank may deposit
with the treasurer of the United States, or in the custody of
federal reserve banks or branches thereof designated by the

Jjudges of the several courts of bankruptcy, so much of its

assets not exceeding its capital and surplis as may be neces-
sary under the dct of congress approved June 25, 1910, and all
amendients thereof, to qualify as a depository for postal
sayings. funds, other government deposits and as depository
for” bankrupt estates, debtors, corporations and railroads
under reorganization under U.s. bankruptcy laws, and
amendments thereto, and recervers, trustees ‘and other of-
ficers theréof appomted by any U.S. district court or by any
bankruptcy court of the United States and that in acting as
such depository a state bank shall have all the rights and
privileges granted to banking institutions under section 61 of
the U.S. bankruptcy act, and amendments thereto; and any
bank may borrow money for temporary purposes, and may
pledge assets of the bank not exceeding 50% in excess of the
amount borrowed as collateral securrty therefor. Any state
bank so authorrzed by the commissioner of bankmg, who
comphes with s. 223 02, shall be exempt | from furnishing the
bond specified in s, 221.04 (6), and shall be entitled to the

same exemption as to makmg and filing any oath or giving

any bond or securlty as is conferred on trust company banks
by s. 223 03 (8), but it is unlawful for any bank to borrow
money unless the board of directors has adopted a resolution
desrgnatrng the bank from which the money may be bor-
rowed, the maximum amount for which the bank may
become indebted at any one time, and the names of the
officers who may:sign the promissory note evidencing the
indebtedness. ' A bank may pledge assets in an'amount not to
exceed 4 times the amount of its capital and surplus to the
federal reserve bank (as fiscal agent of the United States) of
the federal reserve district in which it is located, except that no
such pledge shall:be made in excess of the amount of its
capital and surplus without the consent of the commissioner
of banking. “Whenever it-appears that a bank is borrowing
habitually: for the purpose of reloaning,. the commissioner
may require the bank to repay money so borrowed. Nothing
herein contained shall prevent.any bank from rediscounting
in good faith and endorsing any of its negotiable notes if the
same-has been authorized by:a recorded resolutron of the
‘board-of directors. ‘

21t shall be unlawful for-any bank to issue its certrﬁcate
of deposrt for the purpose of borrowing money. ‘ Neither shall

‘any bank make partial payments upon cer tificates of deposrt

Hrstory 1971 c 120 l985a 257

221.34 Checks certltled when. It shall be unlawful for any
officer;.clerk-or agent of any bank doing business under this

‘chapterito certify any check, draft-or order drawn. upon the

bank: unless the person, firm: or corporation drawing such
check, draft or order has on deposit with the bank at the time
such check, draft or order is certified ‘an-amount of money

equal to the amount specified in such check. Any check, draft
-or order so certified by the duly authorized ofﬁcer shall be a

good and valrd obllgatron against such bank

221 .35 lnterest rate. No bank shall demand or receive for
loans or discounts.arate-of interest exceeding that allowed by
Jaw, excepting that.it:shall be-lawful for any bank to receive
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interest in advance according to the ordinary usages of
banking institutions.

221.36 Bad debts, what are. All debts due to any bank, on
which interest is past due and unpaid for a period of 12
months, -unless the same are well secured or in process. of
collection, shall be considered bad debts and shall be charged
off to the profit and loss account at the expiration of one year.

221.37 Surplus fund. (1) Before the board of directors of a
bank may declare and pay a cash dividend, a sum equivalent
to not less than one-fifth of the net profits of the bank for the
preceding half year, or for such period as is covered by the
dividend, shall be carried to a surplus fund, until such surplus
fund shall amount to 100 per cent of the capital stock, except
that the bank, with the approval of the commissioner, may be
exempted from the requirements of this section whenever its
daily average of deposits for a period of one year shall be less
than 10 times the unimpaired capital and surplus; such
surplus shall not include items classified by the commissioner
of banking as doubtful or loss. . ‘

(2) Any losses sustaineéd by any bank in excess of ‘its
undivided profits may be charged to its surplus account;
provided that its surplus fund shall thereafter be reimbursed
from its earnings, and no cash dividends shall be declared or
paid by any such bank in excess of one-half its net earnings
until its surplus fund shall be fully restored to the amount
which was in said. fund 1mmed1ately preceding such charge
off.

(3) When the surpius fund of a bank is in excess of 100 per
cent of its capltal stock and losses charged against it do not
reduce said surplus fund to an amount less than 100 per cent
of its capltal stock, the bank will not be subject to sub. (2)
with respect to reimbursement to surplus and restricted
d1v1dends '

221 38 Dividends. (1) Except as pxovxded in sub. (2), the
board of directors of a bank may declare and pay a dividend
from so.much of its undivided ptoﬁts as they shall deem
expedient, but only after: :

(a) Provision" has been made fox all expenses, ‘losses,
required reserves, taxes, and interest accrued or due from said
bank;

(b) Compliance has been made with s. 221.37; except that,
if a bank has had, during the immediate precedmg 2 years,
insufficient:net profits to declare and pay a dividend out of
current earnings and has paid a dividend out of undivided
profits ‘accrued . during prior :years, such bank shall not
declare and pay:a second dividend either in part.or in full out
of undivided profits accrued during prior years except with
the written consent of the commissioner of banking.

(2) No dividend shall be.declared by the directors of a bank
to . the stockholders except out of net profits applicable
thereto, and which shall not in any way impair or diminish
the capital; and if any such shall be paid, every stockholder
receiving the same shall be liable to restore the full amount
thereof unless the capital be subsequently made good; and if
the directors of any bank shall pay such dividend when the
corporation. is insolvent or in.danger of insolvency, or not
having reason to believe that there were sufficient net profits
properly applicable thereto, to pay the same without impair-
ing or:diminishing the capital, they shall be jointly and
severally liable to the creditors of the corporation at the time
of declaring such dividends to double the amount thereof.
Interest unpaid, although due or accrued, on debts owing to
any bank, shall not be included in calculation of its profits
previous to a dividend; nor shall any bank, except with the
previous written consent of the commissioner, enter or at any
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time, carry on its books any of its assets at a valuation
exceeding its actual cost to such bank.

221.39 Theft, how punished. Every president, director,
cashier, officer, teller, clerk or agent of any bank or mutual
savings bank who steals; abstracts or wilfully misapplies any
of the moneys, funds, credits, or property of the bank or
mutual savings bank, whether owned by it or held in trust, or
who, without authority of the directors, issues or puts forth
any certificate of deposit, draws any order or bill of exchange,
makes any acceptance, assigns any note, bond, draft, bill of
exchange; mortgage, judgment or decree; or who makes any
false entry in any book, report or statement of the bank with
intent in either case to injure or defraud the bank or mutual
savings bank or any person or corporation, or to deceive any
officer of the bank or mutual savings bank, or any other
person, or any agent appointed to examine the affairs of such
bank or mutual savings bank; or-any person who, with like
intent, aids, or abets any officer; clerk or agent in the
violation of ‘this section, ‘upon conviction thereof shall be
imprisoned in the Wisconsin state prisons not to exceed 20
years.

Hlstory 1977 c. 418 5. 924 (18) (¢)

221.40 Bank officers and employes not to take commis-
sions. Any officer, director, agent or employe of any bank, or
mutual savings bank, who for himself or herself, directly or
indirectly, takes, accepts or receives, or offers or agrees to
take, accept or receive, any commission, fee, compensation,
or thing of value whatever, from any person in consideration
of the bank, or mutual savings bank, of which he or she is an
officer, duector agent or employe, loamng any money to,
buying or dlscountmg any note, bond, draft, or bill of
exchange from, or accepting any draft for, or issuing any
letter of credit to, such person, shall be fined not to exceed
$10,000 or imprisoned in the Wisconsin state prisons not
more than 2 years or both.

History: 1977 c. 418; 1979 c. 250. )

To sustain a conviction under this section, it is not necessary to show that
the conduct of either the defendant or the bank was influenced by the unlawful
transaction. State v..O’Connor, 77 W (2d) 261, 252 NW (2d) 671.

221.41 Charter, how forfeited. If the board of directors or a
quorum thereof or any committee of such board of any bank
shall knowingly violate or knowingly permit any of the
ofﬁcers, agents or ‘employes of the bank to violate any of the
provisions of this chapter, such directors shall jointly and
severally be liable for the amount of the loss sustained by the
bank; and if after a warning from the commissioner of
banking it shall fail to make good any loss or damage
resulting from such acts, or continue such conduct, it shall
constitute a ground for the forfeiture of the charter of such
bank, and it shall thereupon be the duty of the commissioner
to institute proceedings to enforce such forfeiture and to
secure a dissolution and a wmdmg up of the affairs of such
bank .

221 43 Shares of stock, when not transferable. The shares
of stock of an incorporated bank shall be deemed personal
property, and shall be transferred on the books of the bank in
such manner as the bylaws thereof may direct, and no
transfer of capital stock shall be valid while the bank is under
notice to make good the impairment of its capital, as pro-
vided in s. 220.07, nor until such impairment shall have been
made good, A transfer of stock shall be certified by.the bank
cashier to the commissioner of banking within 3 days after
the transfer, if the transfer is of at least 5% of the outstanding
shares or affects the holdings of the- owner of record or
beneficial owner of at least 5% of the outstanding shares.
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Failure to comply with this requrrement shall be punishable
by a fine of not to exceed $100. C

Hrstory 1983 a. 119,

221 6. Legal process, how served Legal process agarnst
any bank may be served upon.such bank in the manner now
provided by law for such service on other private corpora-
tions organized under the laws of this state.

221.47 Circulating notes, when issuable. If the congress of
the Unrted States hereafter temoves the tax on bank ‘circula-
tion or provides for the establrshment of circulation of banks
organrzed under state laws, an ’bank organrzed or dorng
busrness under this chapter ma ‘ rculatrng ilotes or
currency in accordance with any" such ‘act of congress or
under such regulations as the office of the commissioner of
bankrng prescrrbes This section. shall not be construed to
permit any ‘mutual ‘savings bank or any loan ‘and trust
company or any other than a bankrng corporatron to rssue
crrculatrng notes. «
Hrstory l97lc l64

221 .48 Banks coming under thls chapter Thrs chapter
shall apply to, and govern, all banks organized and-existing
within this state, and the powers, privileges, duties. and
restrictions:conferred. and: imposed upon -any-bank existing
and doing business under the-laws.of this state, are hereby
abridged, enlarged or modified as each par trcular case may
require,.to conform to this chapter . 5 wl
History: . 1971 ¢.:40, : ’

221 49 Not to use “bank” (1) Except as provrded in sub

(2) no per son engaged in business in this state, not, subject to
supervrsron and. examination by the commissioner of bank-
ing, and not required. to. make reports to the commrssroner of
bankrng by this. chapter may use the term “bank”, in any
form upon any office sign at the place. where.the business is
transacted, nor may, the person makeju of or circulate any
letterheads brllheads, blank notes, b nk _1eceipfs, certifi-
cates, crrculars or any wrrtten or ‘prrnted or partly written
and partly prmted paper havrng thereon any artificial or
corporate name, or other. words _,rndrcatrng that the business
is the business of a bank, but mortgage bankers registered
under s. 440.72 1 may use the desrgnatron “mortgage banker”

Vrolatrons of this sectron are subject tos. ,220 02.(2). -

(2) A check sold by a bank charters funder the laws of
another. state;or a foreign.country or a- natronal bank autho-
rized to do business in another state may.include any form of
“bank”, if the bank is licensed under: ch. 217. - K

History: - 1981 c.-84,:259, 391; 1987 a:359; 1987 a, 403 s, 256

221, 50 Declaratlon of unlrmrted mdrvrdual responsrbrllty
The stockholders of 2 any bank or gamzed under the provisiotis
of this chapter ay file with the commissionér of" bankrng a
declar tion in writing, signed by each and all of them and'by
them icknowledged, consenting and agreeing to hold them-
selves rndrvrdually responsrble for all the debts, demands’ and
liabilities of “said bank.’ Upon applrcatron ‘therefor the
commissioner shall make and certify a copy of said declara-
tiott which shall be received i in evidence and have the : Same
effect as the orrgrnal declaration” would have if produced in
evidence and duly proved. .

221.51" <Liability-under the stockh'olders""de‘claralion'; On
andfrom the filing of such declaration the'persons:who:have
executed the same shall be individually liable forall the debts,
demands and liabilities -of said- bank, as well those ‘then
existing and unpard as those thereafter to be made, cteated or
inctirred. ‘And in-any-action brought against any'such bank

STATE BANKS 221.56

for any debt, demand or liability thereof it shall be competent
for the party plaintiff to:join as defendant therewith any one,
or more; or all of'the stockholders, whose naimes are attached
to such declaration;:and in such action to-recover and have

judgment and execution against the defendants or either or

any.of them; provided, that nothing herein shall be construed
to. prevent any action from being maintained for any debt,
demand or liability of such bank against said bank alone, or
against the said. stockholders, or either or any of them. In
case.of the bona fide sale and transfer.of any stock or:interest
of any stockholder, in any such bank, as provided in s. 221.43,
awritten-memorandum of such transfer, signed and acknowl-
edged in manner aforesaid by the vendor: of said stock -or
interest, may be filed with the commissioner.of banking, and
thereupon the individual lability  6f such vendor for ‘the
debts, demands and liabilities of said bank, which- may be
created or incurred after the expiration of 6 months from and
after the. ﬁlrng of said memorandum shall céase; and in such
case’ the purchaser of said stock shall not become or be
responsrble or liable in any manner for the debts; demands
and liabilities of such bank unless he shall execute and ﬁle the
declaratron mentroned in 5.221.50.

221.52 Commissioner may drsregard such declaratlon
The commissioner of banking, his deputy or any examiner by
him appointed shall not be required to take into considera-

tion such certificate of unlimited individual responsrbrlrty in

determrnmg the 1mparrment of capital of . any barnk, or in
determrnrng the solvency of any such bank '

22153 "Fées't

5'certified copies. Whenever any certrﬁed

copy or opre of any records or papers filed in the office of

the commissioner of bankrng shall be lawfully réquired to be
furnrshed by him, ‘the commissionei shall be entitled to a fee
of 10 cents for'each folio for makrng such copy or copies and
50 cents of each certrﬁcate All such fees shall be paid by the
oner into the state treasury to ‘the ‘credit of the

fund

221 .56 Slock control of bank or trust company by other
corporation. (1) Any domestic corporation, investment trust,

or othet form*of trust or any regronal state bank holding
company which shall own, hold or'in any manner control a
majority of the stock in a state bank or. trust company, or.a
bank or bank holdrng company which through a transaction
under s. 701.108 acquires control of a majority of the stock in
astate bank shall be deemed to be engaged in the busrness of
bankrng and shall be subject to the supervision of the office of
the commissioner of banking. It shall file reports of its
financial condrtron when' called ‘for by, the commissioner of
banking, and the commrssroner may order an examrnatron of
itscondition and’ solvency whenever in his or her oprmon
such examination is requrred and the cost of such examina:
tion shall be pard by such cor poratron or association. When-
ever in the oprnron ‘of the commissioner the condition of such
corporatron or association ‘shall be such as to endanger the
safety of the deposits in any bank or trust company which is
owned- of in ‘any maner controlled by such ‘corporation, or
the operation of such corporation, association or trust shall
be carried on'in such'manner as to endanger the safety of'such
bank or trust company or its depositors, the commissioner
may order:such: corporation or trust to remedy such condi-
tion o policy within90 days and if such-order is not complied
with, the commissioner shall‘have power to fully direct the
operation of such banks or trust companiés until such orderis
complied with, and may withhold all dividends from such
corporatron or trust during the period in whrch the commrs—
sioner may exercise such authority. ,
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(2) The provisions of sub. (1) shall apply to any foreign
corporation, association, investment trust, or.other form of
trust which shall be authorized to do.business in Wisconsin.

(4) All of the foregoing provisions of this section relating to
corporatlons shall apply equally to associations; investment
trusts, or other forms of organized trusts, whether so specifi-
cally stated or not, but nothing contained in this section shall
be construed to prohibit any trust company bank, or state or
national bank, authorized to administer or execute trusts, to
accept and. carry out the provisions of any pérsonal trust, or
any trust created by will where the owner of bank stock shall
create a trust for his own benefit during his lifetime, or shall
provide by will a trust in bank stock for the benefit of his
heirs, and trusts so created:shall not be deemed to come
within the provisions of this:section. - ,

History: * 1985 a. 325; 1987 a. 399. :

221.565 Purchase or holding of stock by other corpora-
tion. A domestic corporation, as defined ins. 180.0103.(5), or
a foreign corporation, as defined in s. 180.0103 (9), may not
subscribe for, take or hold more than 10% of the capital stock
of any state bank or trust company unless 75% of the shares
entitled to vote of the state bank or trust company vote in
favor thereof at a.meeting called for that purpose.
History: -.1989 a. 303

221.57 Bank-owned banks The coriimissioner may autho-
rize the estabhshment of, and issue a charter to, a bank, all of
the stock of which is owned by 2 or more state or national
banks whose home offices are situated in this state. Notwith-
standmg any other requirement of this section, the. commis-
sioner may authorize, by rule, up to 10% of the stock to be
held by other persons to accommodate operational needs of
the bank. The bank shall be deemed a state bank chartered
under this chapter for all purposes, except that its functions
shall be limitéd solely to providing banking and banking-
related services to other banks, subsidiaries of banks, bank
holding companies, subsidiaries of bank holding companies
and directors, officers and employes of other banks, subsidi-
aries of banks, bank: holding companies-and ‘subsidiaries of
bank holding companies. Such bank shall be empowered to
authorize and to hold authorized but not issued stock.
History: 1977 c. 310; 1989 2. 29. - .

221.58 Intersiate acquisition and merger of banks. (1)
DeriNITIONS. In this section: -

(a) “Bank” has the meaning gnven under 12 USC 1841 (¢).
. (b) “Bank: holding company’ > has the meaning given under

12USC 1841 (). .

(c) “In-state bank™ means a state or national bank that has
-1ts principal bank office located in this state

@ “In-state bank holding company” means a bank hold-
mg company that has its principal place of business in this
state and is not owned or controlled by a company having its
principal place of business outside of this state.

(¢) “Merger” includes consolidations under s. 221.25.

- (f) “Regional state bank™ means a state or national bank
baving its principal bank office located in one of the regional
states-and  that, if owned or controlled by a company, is
owned or-controlled. by a regional state bank holding com-
pany or by an in-state bank holding company.

.(g)“Regional state bank holding company” means a bank
holding company that has its principal place of business in a
regional state and is not owned or controlled by a company
having its pnnmpal place of business outside of the regional
states. ‘

. (h) “Regional states’ means’ the states of Illinois, Indiana,
Towa, Kentucky, Michigan, Minnesota, Missouri and Ohio.
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- (2) IN-STATE BANK OR BANK HOLDING COMPANIES. (2) An in-
state bank or in-state bank holding.company may do any of
the following:

1. Acquire direct or indirect ownership or control of voting
shares of; an intérest in or substantially all of the assets of-one
or more regmnal state banks or regional state bank holding
companies.”

2. Merge with one or more regional state banks or regional
state bank holding companies.,

(b) An in-state bank or in-state bank. holding company
proposmg any action under par. (a) shall provide the commis-
sioner of banking a copy of any original application seeking
approval by a federal agency or by an agency of the regional
state and of any supplemental material or amendments filed
in connection with any application.

, (3) REGIONAL STATE BANK HOLDING COMPANIES. Except as
provided in sub. (4), a regional state bank holding company
may do any of the following:

(a) Acquire direct or indirect ownershlp or control of
voting shares of, an interest in or substantially all of the assets
of one or more in-state banks or in-state bank holdmg
compames

~.{b): Merge w1th one’ or more in-state bank holdmg
compames

-(4) 'LIMITATIONS. A regional state bank holdmg company
may-hot take any action under sub. (3) until all of the
following conditions have been met: -

(a) The commissioner of banking finds that the statutes of
the regional state in which the regional state bank holdmg
company has its principal place of business permit in-state
bank holding companies both to acquire ‘one or more re-
gional state banks and to acquire and merge with one or more
xegxonal state bank holdmg companies in the regional state.

“(b) The commxssmner of banking has not disapproved the
acquisition of or merger with the m-state bank or in- state
bank holding company.

(c) The ‘commissioner of banking gives a class 3 notice,
under ch, 985, in the official state newspaper, of the applica-
tion to take an action under sub. (3) and of the opportunity
fora heanng and, if at least 25 residents of this state petition
for a hearmg within 30 days of ‘the final notice or if the
commissioner on his or her motion calls for-a hearing within
30 days of the final notice, the commissioner holds a pubhc

hearing ‘on the applxcatxon except that a hearing is not

required-if the commissioner finds that an emergency exists
and that the proposed action under sub: (3) is necessary and
appropriate to prevent the probable failure of an in-state
bank that is closed or in' danger of closing.

(d) The commissioner of baniking is provided a copy of any
original application seeking approval by a federal agency of
the. acqulsmon of an in-state bank or acquisition of or merger
with an in-state bank holding company and of any supple-
mental material or amendments filed w1th the application.

(¢) The applicant has paid the commissioner of banking a
fee of $5,000, together with the actual costs incurred by the
commiissioner in making an investigation related to. the
application and in holding any hearing on the application.

(f) With regard to an acquisition of an in-state bark that is
char tered on or after May 9, 1986, the in-state bank has been
in existence for at least 5 years before the date of its
acquisition.

. (5) CONDITION ON. ACQUISLIION. (a) Except as provided in
par.(b), if-a regional state bank holding company acquires an
in-state bank holding company that owns one or more in-
state banks that have been ¢hartered on or after May 9, 1986,
and that-have been in existence for less than 5 years, the
regional state bank holding company-shall divest itself of
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those in-state banks within 2 years after the date of acquisi-
tion of the in-state bank holding company by the regional
state bank holding company.

(b) Paragraph (a) does not apply to an in-state bank that is’

chartered on or after May 9, 1986, and owned by an in-state
bank holding company that is acquired by a regional state
bank holding company if the in-state bank is the surviving
bank of a merger with an in-state bank chartered before May
9, 1986.

(6) STANDARDS FOR DISAPPROVAL. The commissioner may
disapprove any action under sub. (3) if the commissioner
finds any of the following:

(a) Considering the financial and managerral resources and
future prospects of the applicant and of the in-state bank or
in-state bank holding company concerned, the action would
be contrary to the best interests of the shareholders or
customers of the in-state bank or in-state bank holding
company. '

(b) The action would be detrimental to the safety and
soundness of the applicant or of the in-state bank or in-state
bank holding .company concerned, or to a subsrdrary or
.affrlrate of the applicant or of the m-state bank or in-state
bank holding company.

(c) Because the applicant, its executive officers, directors or
principal shareholders have not established a record of sound
performance efficient management, financial responsibility
and integrity, the ‘action would-be contrary to the best
interests ‘of ‘the depositors, other’ customers, creditors or
shareholders of the applicant or of the in-state bank or in-
state bank holding company or contrary to the best rnterests
of the public. :

(d) The- applrcant has failed to provide adequate and
appropriate services réquired by the community reinvestment
act of 1977 to the communrtres in which the applicant is
located.

(e) The applrcant has farled to propose to provide adequate
and appropriate services required by the community reinvest-
ment act of 1977 in.the community in which thein-state bank
which:the applicantproposes: to-acquire-. or in-staté bank
holding company which the applrcant proposes to acquire or
merge with is located. P

(em):The applicant has farled to enter into-an agreement
prepared by the commissioner to-comply with laws and rules
of this state regulating consumer credit finance charges and
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other charges and related disclosure requirements, except to
the extent preempted by federal law or regulation.

() Any of the conditions under sub. (4) (a), (c), (d), (e) or
(f) has not been met.

(g) The applicant fails to meet any other standards estab-

- lished by rule of the commissioner.

(7) ExCEPTION. This section does not prevent a regional
state bank or regional state bank holding company from
acquiring up to 5% of the voting shares or any amount of
nonvoting shares of one or more in-state banks as permitted
under 12.USC 1842.

(8) AppLICABILITY. (2) Subsections (1) to (6) do not apply
prior to January 1, 1987, except that the.commissioner may
promulgate rules under sub. (6) (g) to be applicable no earlier
than the date that subs. (1) to (6) apply.

(b) Subsections (1) to (6) apply as of the date, not earlier
than January 1, 1987, that 3 regional states, at least 2 of which
shall be from among the states of Illinois, Indiana, Iowa,
Mrchrgan and Mrnnesota, permit in-state bank holding com-
panies both to acquire one or more regional state banks and
to.acquire and mer ge with one or more regional state bank
holding: companies in those regronal states.

(9) WHEN INVALIDATED. (2) Except as provided in par. (b),

if any part-of subs. (1) to (6) is held to be unconstitutional,

then all of subs. (1) to (6) shall be invalid.

(b) If any part of subs. (1) to (6) is held to be unconstitu-
tional with respect to a foreign bank, as defined under 12
USC 3101 (7),.subs, (1) to (6) shall remain in effect with
respect to nonforeign banks and nonforeign bank holding
companies. :

(10) DIVESTITURE. Any bank holding company that ceases
to be either an in-state bank holding company or a regional
state bank holding company shall immediately notify the
commissionér of banking of the change in its status and shall,
assoon as practrcal and within not more than 2 years after the
event causmg it to no longer be either an in-state bank
holding company or a regronal state bank holdrng company,
divest itself of control of all in-state banks and in-state bank
holdrng companies. A bank or bank holdrng company that
fails to immediately notify the commissioner is liable for a
forferture of $500 for each day beginning with the day its
status changes and endrng with the day notrﬁcatron is re-

ceived by the commissioner.
History: l985a 325 332; 1987 a. 252; 1989 a. 31.
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