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CHAPTER 221

STATE BANKS

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

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

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

SHARES AND SHAREHOLDERS
Quorum and voting requirements for voting groups.
Greater or lower quorum or greater voting requirements.
Bylaw fixing quorum or voting requirements for shareholders.
Number of shareholders.
Issued and outstanding shares.
Fractional shares.
Share dividends.
Form and content of certificates.
Restriction on transfer of shares and other securities.
Preemptive rights.
Annual meeting.
Special meeting.

221.0513
221.0514
221.0515
221.0516
221.0517
221.0518
221.0519
221.0520
221.0521
221.0522
221.0523
221.0524
221.0525
221.0526

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

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

221.0801
221.0802

STATE BANKS

Shareholder action without a meeting.

Notice of meeting.

Disclosure to shareholders.

Waiver of notice.

Record date.

Shareholders’ list for meeting.

Proxies.

Shares held by nominees.

Acceptance of instruments showing shareholder action.

Voting for directors; cumulative voting.

Voting trusts.

Voting agreements.

Shares of stock, when not transferable.

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

DIRECTORS, OFFICERS AND EMPLOYEES

Requirement for and duties of board of directors.

Qualifications of directors.

Number and election of directors.

Election of directors by certain classes of shareholders.

Terms of directors generally

Staggered terms of directors.

Resignation of directors.

Removal of directors by shareholders.

Vacancy on board.

Meetings.

Board action without a meeting.

Response to examination.

Notice of meeting.

Waiver of notice.

Quorum and voting.

Committees.

Reliance by directors or fiders.

Consideration of interests in addition to shareholders’ interests.

Limited liability of directors.

Director conflict of interest.

Officers.

Duties of oficers.

Resignation and removal offialers.

Contract rights of dicers.

Signature of dfcers.

Loans to bank dicials; penalty

Definitions applicable to indemnification and insurance provisions.

Mandatory indemnification.

Bank may limit indemnification.

Allowance of expenses as incurred.

Court-ordered indemnification.

Determination of right to indemnification.

Indemnification and allowance of expenses of employees and agents.

Insurance.

Additional rights to indemnification and allowance of expenses.

Indemnification and insurance against securities law claims.

Theft.

Bank oficers and employees not to take commissions.
SUBCHAPTER VII

SHARE EXCHANGE, MERGER AND

CONSOLIDATION

Share exchange.

Consolidation or meger of banks.

Cancellation of charter of mged bank.

Interim banks.

Definitions.

Right to dissent.

Dissent by shareholders and beneficial shareholders.

Notice of dissenters’ rights.

Notice of intent to demand payment.

Dissenters’ notice.

Duty to demand payment.

Restriction on uncertificated shares.

Payment.

Failure to take action.

After—acquired shares.

Procedure if dissenter is dissatisfied with payment fer.of

Court action.

Court costs and counsel fees.
SUBCHAPTER VIII

DISSOLUTION AND LIQUIDATION
Liquidation.
Banks may be placed in hands of division.
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221.0803 Charter,how forfeited. 221.1005 Refusal to permit inspection.
SUBCHAPTER IX 221.1006 Fees for certified copies.
INTERSTATE BANKING AND FOREIGN BANKS 221.1007 Legal process; how served.
221.0901 Acquisitions of banks and bank holding companies. 221.1008 Record search.
221.0903 In-state branches maintained by out—of-state banks. SUBCHAPTER XI

221.0904 Out-of-state banks establishing branches.
SUBCHAPTER X
RECORDS, REPORS AND LEGAL PROCESS

BANK SERVICE CORPORAIONS
221.1101 Bank service corporations.

221.1001  Stock book. SUBCHAPTER XII
221.1002 Reports. BANK-OWNED BANKS
221.1003 Forfeiture. 221.1201 Stock in bank-owned banks.
221.1004 False statements. 221.1202 Bank-owned banks.
SUBCHAPTERI simile or otherform of wire or wireless communication, or by mail
or private carrier If these forms of personal notice argractica
GENERAL PROVISIONS ble, notice may be communicated by a newspaper of general cir

culationin the area where published or by radio, television or
otherform of public broadcast communication.

2210101  Title. This chapter may be cite the "Visconsin (4) DATE NOTICEIS EFFECTIVE. (2) Except as provided in par

be,l_,r,l;:)r:g 'ﬁ,"gga_ 336 (b) and ss221.0607 (2pnd221.0622 (1,)written notice is déc-
tive on the earliest of the following:

221.0102 Definitions. In this chapter: 1. On the date received.

(1) “Articles of incorporation” includes amended and restated 2. Five days after deposit of the notice in the U.S. malil, if
articlesof incorporation. mailed postpaid and correctly addressed.

(2) “Authorizedshares” means the shares of all classes that a 3. On the date shown on the return receipt, if the notice is sent
bankis authorized to issue. by registered or certified mail, return receipt requested, and if the

(3) “Capital stock” means the stock of a bank, other than prEeceiptis signed by or on behalf of the addressee.
ferredstock. 4. Onthe dective date specified in theticles of incorpora

(4) “Capital” means, with respect to any bank, the sum of dlPn Or byl_aws. _ _
of the following, less the barkintangible assets: (b) Written notice by a bank to a shareholder of the bank is

(a) The banle capital stock effectivewhen mailed. The notice may be addressed to the-share

i holder’'saddress shown in the basicurrent record of shareheld
(b) The banls preferred stock. ers.

(bm) The banis S“TP'“S- i (c) Oral notice is déctive when communicated.
(c) The banis undivided profits. History: 1995 a. 336
(d) Outstanding notes and debentures of the bankatieat

legally issued and sold by the bank and approved by the divisi®1-0104 ~ Applicability. ~ This chapter applies to all banks
unders.221.0318 (2) organizedand existing within this stateThe powers, privileges,

(5) “Recorddate” means the date on which a bank determinggties and restrictions conferred d@amposed upon a bank exist

theidentity of its shareholders for purposes of this chapter 19 and doing business undére laws of this state are hereby
(6) “Shareholdermeanshe person in whose name shares aabrldged,enlaged or modified, as each particular case may

. : f€quire,to conform to this chapter
registeredn the records of a bank,do the extent of the rights ,ﬂismry': 1095 a. 336 P

grantedby a nominee certificate on file with a bank, the beneficial

ownerof the shares. 221.0105 Fees. Thedivision may establish such fees as it
(7) “Subscriber’means a person who subscribes for sharesdaterminesare appropriate for documents filed with the division

abank, whether before or after incorporation of the bank. undgrthis chaptgr and for such other services as the division may
(8) “Treasury shares” means shares of a bank that have begyideunder this chapter

issuedthat have been subsequently acquired bybefmhg to the ~ HiStory: 1995a. 336

bank,and that have not been canceled or restored to the status of

authorizedbut unissued shares. SUBCHAPTERII
(9) “Voting group” means any of the following:
(a) All shares of one or more classes or series that, under the BANK ORGANIZATION

articlesof incorporatioror this chapterare entitled to vote and be . ] .
countedtogethercollectively on a matter at a meeting of share221.0201  Applicants. Any number of adult residents of this

holders. state,not less than Bor more than 20, who desire to associate for
(b) All shares that under the articles of incorporation or thigepurpose of @anizing a banking corporation under toiep
chapterare entitled to vote generally on a matter ter, may apply to the division to ganize a bank. The application
History: 1995 a. 3361997 a. 27 shallbe made on a form prescribed by the division.

History: 1995 a. 336
221.0103 Notice. (1) AppLicaBILITY. Thissection applies to
anotice that is required under this chapter or that is made sub
to this section by express reference to this section. ; e
. . includeall of the following:
(2) WHEN ORAL NOTICEPERMITTED. A person shall giveotice The locati fth d bank
in writing, except that notices to or from a bank may be given (@) The location of the proposed banx.
orally, if permitted by the bang’ articles of incorporation or  (0) The character of the businesbeotransacted by the pro
bylawsand not otherwise prohibited by this chapter posed bank. )
(3) METHOD OF PROVIDING WRITTEN NOTICE. Unless otherwise (c) The proposed capltal of the pr0poseq bank. _
providedin the articles of incorporation or bylawstice may be ~ (d) The full name, residence, and occupation of each applicant.
communicatedn person, by telephone, telegraph, teletype, (e) Other information required by the division.

.0202 Application. (1) ConTENTS. An application under
.221.0201shall be prepared and filed in duplicate, and shall
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(2) Nortice oF appLICATION. Upon receipt by the division of  (d) Opening subscription books for stock.
properly executed application, the division shall, within 5 days, (e) Securing an option on real estate to be used as a ffi@ek of
for;ﬁargi t? the appllcabntslf ‘fl_ohpy aft_notlcfe of l:’;lpptl_lcatl?lnlior (f) Fixing an amount at which the stock shall be sold.
authorityto oiganize a bank. The notice of application shallcon : -
tain the information required under syf) and a date and place ) Collec_tlng SUbSC”Pt'OnS o the stock.
for hearing on thapplication. The notice shall be published as a 8) ASeIeF:tltng a deposnotry for funtds as may be collected.
class3 notice, under ch985, by the applicants, at their own () Appointing any agent or agents.
expense, in the cityvillage or town where the bank te be (1) Compiling a set of bylaws for submission to the sharehold
located. Proof of publication shall be filed with the division iners.
suchform as the division requires. The division may waive the (2) Votine REQUIREMENTS. Following the incorporation of a
requirementof publication, if the bank to be ganized is to bank,an action permitted by this chapter to be taken by its-incor
replace absorb or consolidate one or more existing banks.  poratorsmay be taken bjhe majority of its incorporators or the
(3) Fee. The applicants shall pay to the division a fee in asurvivors of the incorporators.
amountdetermined by the division, together with the actual costgHistory: 1995 a. 336

Qct%ge:pbéigeﬂgmsmn in making an investigationder sub4) 221.0204 Temporary organization. The chairperson dhe

aincorporatorshall preside at all meetings and shall exercise other

tion as the division considers necessang division shall con dutiesthatare ordinarily performed by a chairperson. The secre

siderall of the following: tary shallmanage the correspondence of the incorporators, record
) I ) fully all proceedings of the meetings of the incorporators, file and

1. Whether the characteesponsibility and general fithess ofyreserveall documents and papers of thganization, and file

the persons named in the application command confidence %ﬂ/necessary papers with the division. The treasurer shall receive

warrantthe belief that the business of the proposed bank will B&'moneys paid in osubscriptions to stock or for other purposes,

honestlyand eficiently conducted in accordance with this chapyeepa trie account thereof, deposit these funds in the designated

(4) InvESTIGATION. (@) At the hearing and by such investig

ter. depositoryand pay such valid orders as may be drawn on the trea
2. Whether public convenience and advantage will be preurer. Theincorporators shall require a bond in a suitable amount
motedby allowing the bank to ganize. from the treasurer and from otheffioérs and agents who may
3. The character and experience of the propodaxtis. handlethe funds of the proposed bankhe incorporators shall
4. The adequacy of existing banking facilities and the need@#dit claims against the proposed bank and recéraction on
further banking capital. theseclaims in the minutes. If a claim is ordered paid, an order

5. The outlook for the growth and development of the ar§§2!l be drawn upon the treasuagd signed by the chairperson
wherethe bank is to be located. andsecretary Until the completion othe oganization of the pro

6. The methods and banking practices of any existing bal gsedoank, the |ncorF orators may exeéusedﬁirgoe pomer&erred
in the area where the bank is to be located; the interest rate g%?ﬁgggrpg\rl\?é?srsa?e ﬁg;pigr?gr?frl]iituv()itls rthis clhtacl) ie? extent
theseexisting banks chgeto borrowers; and the character of the History: 1595 a 336 P
servicewhich these existing banks provide to the community ’ ’

7. The prospects for the success of the proposed barfik if €221.0205 Capital stock. Immediately following a bank’
ciently managed. organizationunder this chaptethe division shall determine the

(b) The division shall complete the investigation within 9oequiredcapital of the bank, subject to review by the banking
daysafter the filing with the division of proof of publication undefeviewboard. In addition to the required capital stock, a centin
sub.(2) and the paying of the fee under s{#), whichever is later gentfund and paid-in surplus each in an amount equal to at least
If a majority of the applicants and the division mutually agree, tB8% of the aggregate amount of the capital stock, shall be sub
time may be extended for an additional period of 60 days. ~ Scribedat the time the subscription list of shareholders is prepared

; ; it by the incorporators.

(5) DEecision. After completing the investigation under subPY e I
(4), the division shall make a written report to the banking review'S©°: 1995 a. 3361997 a. 146
ommendatian. The board shall consicer the mattnduct any 22102085  Reserves. (1) Derimions In this section:
necessar)hear.ing and promptly make itkecision approving or )(a) Municipal obligation” has the meaning givens.67.01
disapprovingthe application. The decision shall be final exce&S b) “Sh Y . ithi h |
pursuanto s.220.035 (Land(3). If the application is approved, ~(P) “Short-term” means maturing within 18 months or less.
the division shall endorse on each of the original applications the(2) RESERVEREQUIREMENTS. A bank shall maintaisuficient
word “Approved”. If the application idisapproved, the division reserveso meetanticipated withdrawals, commitments and loan
shallendorse the word “DisapprovedOne of the duplicate origi demand. A _bank shallmaintain at least the |eVe! Of reserves
nalsshall be filed in thelivision’s ofice and one shall be returnedrequiredfor it by the federal reserveystem. The division may

by mail to the applicants. prescribeadditional reserve requirements for an individual bank
History: 1995 a. 336 basedon examinatiorfindings or other reports available to the
division.
221.0203 Certificate of authority . (1) POWERSGRANTED (3) PERMITTED RESERVES. A banks reserves consist of all of

BY CERTIFICATE. If an application for authority to ganize a bank  the following:
ing corporation is approved, the division shall issue a certificate (a) Cash
of authority to the applicants, who shiéreafter be known as the by C h.'t in th f collecti
incorporators.The certificate ohuthority shall grant the incorpo (b) Cash items in M€ process of coflection. .
ratorssuch powers as are incidentally or necessarily preliminary (¢) Short—term obligationsf or demand balances with other
fo the oganization of a banking corporation. These powe suredfinancial institutions in the United States.

includeall of the following: (d) Short-term obligations of or guaranteedtty federal gov
(a) Creating a temporary ganization, consisting of a chair érnment.
persona secretary and a treasurer (e) Short-term obligations of this state.
(b) Executing and filing articles of incorporation. () Short-term municipal obligations.
(c) Adopting rules for the conduct of meetings of the incerpo (9) Short-term obligations approved by rule of the division.
ratorsand of the first meeting of the shareholders. (h) Balances with federal reserve banks.

Wisconsin Statutes Archive.


http://docs.legis.wisconsin.gov/document/statutes/2013/221.0202(1)
http://docs.legis.wisconsin.gov/document/statutes/2013/ch.%20985
http://docs.legis.wisconsin.gov/document/statutes/2013/221.0202(4)
http://docs.legis.wisconsin.gov/document/statutes/2013/221.0202(2)
http://docs.legis.wisconsin.gov/document/statutes/2013/221.0202(3)
http://docs.legis.wisconsin.gov/document/statutes/2013/221.0202(4)
http://docs.legis.wisconsin.gov/document/statutes/2013/220.035(1)
http://docs.legis.wisconsin.gov/document/statutes/2013/220.035(3)
http://docs.legis.wisconsin.gov/document/acts/1995/336
http://docs.legis.wisconsin.gov/document/acts/1995/336
http://docs.legis.wisconsin.gov/document/statutes/2013/ch.%20180
http://docs.legis.wisconsin.gov/document/acts/1995/336
http://docs.legis.wisconsin.gov/document/acts/1995/336
http://docs.legis.wisconsin.gov/document/acts/1997/146
http://docs.legis.wisconsin.gov/document/statutes/2013/67.01(6)
http://docs.legis.wisconsin.gov/document/statutes/2013/67.01(6)

221.02055 STATE BANKS Updated 13-14Wis. Stats. Database 4

(4) EFFECTOFINSUFFICIENTRESERVES. If the reserves of abank (4) Fees. The incorporators shall pay a fee to the division
fall below the reserves required under g@h.the bank may not whenthe articles of incorporation are filed. The fee shall be in an
increasets loans or discounts, except by discounting or purcha@mountdetermined by the division.
ing bills of exchange payable at sight or on demand. The divisioistory: 1995 a. 336
shall notify a bank whose reserves are below the resesgesred )
undersub.(2) that the bank shall make good its reserves. If tt#21.0207 Filed documents. (1) PROPOSEDBYLAWS AND
bankfails for 30 days thereafter to make good such reserves, #1@REHOLDERLIST. Within 90 days after the filing of the articles
division may assess the bank $100 for each 2-week period durfidncorporation under £21.0206 unless extended by tlaévi-
which the bankasnot made good its reserves and may notify tHdon, the incorporators shall file w!th the divisidn,duplicate, the
attorneygeneral and the department of justice shall institute préfoPosedylaws and a complete list of the shareholdétse pre
ceedingdor the appointmerdf a receiver and to wind up the busi posedbank. The list of shareholders shall show the number of
nessof the bank. The assessment shall be paid to the division aitRresheld by each shareholdand the post-éite address of
if any such bank fails or refuses to pay the assessment, the divigﬁﬁhSha_reh()'der On approval by the division, the bylasisall
may maintain an action for the recovery of the assessment, °€ Submitted for consideration by the shareholders.

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

History: 1995 a. 336

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

dataor events. 5. Redemption of the preferred stock.

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

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

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

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

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

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

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

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

tinguishingdesignation and the preferences, limitations and rela

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

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

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

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

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

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

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

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

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

(f) A statement that the amendmerats adopted by the boardbank. A bank oganized under this chapteray reoganize under
of directors and that shareholder action was not required. #helaws ofthe United States as a national bank. When the bank
amendmenffiled under this subsection is notfesftive unless hasobtained a certificate from the U.S. comptroller of the cur
approvedby the division. rencyauthorizing it to commence business under the feardd
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ing law, the bank is reganized as a national bank. The gaor (c) Receiving commercial and savings deposits under such
nizedbank takes and holds all of the assets,ardlpersonal, of conditionsas the bank may establish.
the bank oganized under this chaptesubject to all liabilities (d) Buying and selling exchange.

existingagainst the bank at the time of the gamrization. The ; o
reorganizedank shall immediately notify the division of the morwitﬁegh?giﬂggtgans on personal and real securitgonordance

anization. . . .
9 History: 1995 a. 336 (6) SuccessioN.To have succession until any of the following
occurs:
221.0218 Reorganization of a national bank as a state (a) The bank is dissolved by the act of its shareholders owning

bank. A national bank that is authorized to dissolve and that hamajority of the stock of thbank entitled to vote or such greater
takenthe necessary steps tdeet a dissolution, mageoganize percentageequired under its articles of incorporation or bylaws.
asa state bank under this chapteith the approval of the division () The banks corporate existence becomes terminated by a
and Upon the consenn ertlng Of the Shareholders OWn|ng aprovisionin its articles of incorporation_

majority of the stock of the bank entitled to vote or such greater ) tpe panig charter is forfeited under 820.08 (18)or
percentageequired in the articles of incorporation or bylaws. Th§ 1.0803

shareholdershall make, execute and acknowledge articles o? . . _
incorporationasrequired by this chapteA national bank seeking , (7) INTERMEDIARY ORPAYER BANK. To establish and maintain

to reoganize under this section shall pay to the division a fé@cilities for the receipt of checks and other transit itemaras
determinecby the division, plus the actual costs incurred by tHBtermediaryor payer bank in bank-to—bank transactions.
division in investigatinghe proposed reganization. Upon the  (8) SERVICESTO OTHERDEPOSITORYINSTITUTIONS. To contract
filing of articles of incorporation under this chaped upon the Wwith one or more depositoigstitutions to provide banking and
approval of the divisiorthe bank is reganized under this chap financially related products or services on its behalf toutstom
ter,and the assets, real and personal, of the dissolved natémhal ers,except that no contract is required for the acceptance of-depos
becomethe property of the reganizedbank, subject to all liabili  its of customers at filiated banks. Abank that proposes to enter
ties of the national banhot liquidated before the reganization. into a contract under this subsection skildlwith the division, at

History: 1995 a. 336 least30 days before thefettive date of the contraat,notice of
intentionto enter into a contract with a depository institution, a
221.0219 Conversion of a credit union to a state bank. descriptionof the services proposed to be performed under the
A credit union under chL.86 may become a state bank under thisontractand a copy of the contract. A bank may not, pursuant to
chapterby doing all of the following: a contract under this subsection, conduct any activity as an agent

(1) Applying to the division obanking for authority to ga- thatit would be prohibited from conducting as a principal under
nize as a bank under this chapter and satisfying all requiremeajplicablestate or federal lavor havean agent conduct any activ

underthis chapter for @anizing as a bank. ity that the bank as a principal would be prohibited fommduct
(2) Satisfyingall requirements under $86.314(2m)for con  ing under applicable state or federal lavhe division mayrder
versionto a state bank. abank or any other depository institution subject to the division’

(3) Recordingthe banks articles of incorporation in the €nforcemenpowers to ceasgcting as an agent or principal under
countyin which its home dice is located. any contract that the division finds to be inconsistent with safe and

History: 2011 a. 32 soundbanking practices.
(9) OTHER. To exercise such other powersaay be provided
or permitted under this chapter
SUBCHAPTERIII History: 1995 a. 336

PURPOSES AND POWERS 221.0302 Branch banks and other facilities.  (1g) Deri-
NITIONS. In this section:

221.0301 General powers. Upon approval of the articles of (@) "Affiliate” means any company thairectly or indirectly
incorporationby the division, the bank is a body corporate an&,ontrOIf“ oris “”f’er common”control with, a.noth.er company
exceptas provided in sul§6), has perpetual duration. In addition _(b) “Bank holding company” has the meaning givefi2itJSC
to all other powers granted under this chagtdrank has all of the 1841(a).

following powers: (c) “Commercial activities” mearthose activities in which a
(1) PowER To CONTRACT. To make contracts necessary anfank holding company financial holding company national
properto efect its purpose and conduct its business. bank, state bank, as defined in221.0903 (1) (g)or state bank

(2) Power To SUE. To sue and be sued, and to appear aisgrtifiedunder ch222 as a universal bank are not authorized to
defendin all actions and proceedings under its corporate nameen'92geunder federal or state law

the same extent as a natural person. (d) “Company’has the meaning given in221.0901 (2) (f)
(3) CorRPORATESEAL. To adopt and use a corporate s&ad (e) “Financial holding company” has the meaning givefian
alterthe same at pleasure. UsSC1841(p).

(4) OFrFICERSAND AGENTS. To elect or appoint &iters, agents (1m) EstaBLISHMENT. A bank may establish and maintain a
andemployees, define their duties and obligations, require borftf@nchbank or joint branch bank with the approval ofdhgsion.
of them, fix their compensation, dismiss them and fill vacancies. (2) Conversion. A bank may be converted to a branch bank
(5) BUsINESSOF BANKING. To exercise by its board of direc of the surviving bank of a meer or consolidation under s.
tors, or duly authorized diters or agents, all incidental powers221.0702 A branch of a bank converted into a branch bank
necessaryo carry on the business of banking. A bank may-exdrecomesa branch of the surviving bank.
cisethe powers granted lilsis subsection to carry on the business (3) Transrer. A bank may transfer a branch bank to any other
of banking at a branch bank. Powers granted undesubiection  bank located in this state with the approval of the division. A bank
includeall of the following: may transfer a branch bank to a bank located in another state only
(a) Buying, discounting andegotiating promissory notes,if the divisionhas determined under221.0904 (3) (bjhat the
bonds,drafts, billsof exchange, foreign and domestic, and othestate’slaws are reciprocal regarding establishing branches.
evidences of debt. (4) OUT-OF-STATEBRANCHES. A bank may establish a branch
(b) Buying and selling coin and bullion. bankin another state with the approval of the division.
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(5) ACTIVITIES NOT CONSIDEREDBRANCH BANKING. The fol  essaryto transmit, route and process electronic impulses in order
lowing activities do notonstitute the establishment or mainteto enable the customer bank communications terminal to perform

nanceof a branch bank or a joint branch bank: any function for which it is designed.
(a) Picking up deposits and delivering money to beutom (2) OPERATIONAND ACQUISITION OF CUSTOMERBANK COMMU-
ersat locations designated by the bank. NICATIONS TERMINALS. A bank maydirectly or indirectlyacquire,

(b) Establishing or maintaining a facility under2£1.0301 Place,andoperate, or participate in the acquisition, placement,
. andoperation of, at locations other than its main or brarfitest

) ons . ; ;
: : tomerbank communications terminals, in accordangth
um(j?rsAgT%ggla(nafgem’ or having another bank act as ag fulesestablished by the division. Theles of the division shall
) o - provide that any such customer bank communications terminal

(d) Operating a trust servicefiok under s221.0316 (4) shall be available for use, on a nondiscriminatory basis, by any

(6) AppLicaTION. A bank shall apply for the establishment ostateor national bank and by all customers designbsed bank
transferof a branch bank under this section to the division onyging the terminal. This subsectiatoes not authorize a bank
form furnished by the divisionThe application shall be accompawhich has its principal place of business outside this state to con
nied by a fee determined by the division. ductbanking business ithis state. The customer bank commu

(7) STANDARDS FORAPPROVAL. (a) General. Except as pro nicationsterminals also shalle available for use, on a nondis
vided in par(b), the division shall approve the establishmant criminatory basis, by anycredit union, savings and loan
a branch bank under sufilm) or the conversion of a bank to aassociationpr savings bank, if the credit union, savings and loan
branch bank under sub(2) if the financial and managerial associationpr savings bank requests to share its use, subject to
resourcesind futureprospects of the bank establishing a brandhilesjointly established by the division of banking and tHecef
bank,or the surviving bank of a mger or consolidation, are satis of credit unions. The division by order may authorize the installa
factoryto the division. tion and operation of a customer bank communications terminal

(b) Location restrictions; certification of compliance. The in @ mobile facility after noticeand hearing upon the proposed
division may not approve the establishment of a branch bafR'vicestops of the mobile facility
undersub.(1m), the conversion of a bank to a branch banéter (3) TERMINALS OWNEDOROPERATEDBY RETAILERS. If a person
sub.(2), or the transfer of a branch bank unsld.(3) if the estab  who is primarily engaged in the retahle of goods or services
lishment,conversion, or transfer would violate sg®m). Each owns or operates a customer bank communications terminal on
bankshall certify to the division that the location of a branch bartke persons premises and allows access to the terminalryy
complieswith sub.(8m). financial institution, group of financial institutions, or their eus

(8) APPLICABILITY OF LAWS AND RULES GOVERNING BANKS. ~tomersfor any purpose or function, then all of the following apply:
Branchbanks are subject to all lawad rules applicable to banks (&) The division may not require the persortcept any cen
generally. nectionto or use of the custombank communications terminal

(8m) LOCATION RESTRICTIONSFOR BRANCH BANKS. Exceptas ~ONits premises for any other purpose or functiortoaccept any
providedin sub.(10) (b) no bank may directlgr indirectly estab Cconnectionto the terminal on its premises by any other financial
lish or maintain in this state a branch bank fedbcated within Institution.
a 1.5-mile radius of premises or property owned, leased, or other (b) This chapterand the rules promulgated by the division, do
wise controlled, directly or indirectlyby an afiliate of the bank notapply to the person, except for laws or rules directly related to
thatengages in commercial activities. No bank may circumvelfie particular function performed by the terminal on such pesson’
the prohibition in this subsectioby first establishing a branch premisedor a financial institution.
bankand then locating, or attempting to influence or facilitate the (4) USe oF TRANSMITTED INFORMATION. Information trans
locationof, an ofice of the banls afiliate engaged in commercial mitted from a customer bank communications termiméther
activitieswithin a 1.5—-mile radius of the locati@f the branch identified as to particular transactions or aggregate information,
bank. may be used only for purposes$ effecting the financial transac

(9) CLOSUREOFBRANCH BANKS. At least 30 days before clos tions for which the information was received, for any other-pur
ing abranch bank, a bank shall notify the division in writing angoselawfully authorized bycontract or for any other purpose per
posta notice of the closinin the lobby of the bank and the lobbymitted by statuteor rules pertaining to the dissemination and
of the branch bank to be closed. disclosureof such information.

(10) Exemprions. (a) Grandfathered branch banks. Every ot ilon S SR &M BN L code
branch bank, branch dte, or bank station existingon
August 1, 1989is considered to be a branch baplproved by the 221.0304 Safe deposits. A bankmay take and receive per
division under this paragraph. sonalproperty from any person for safekeeping and storage and

(b) Exemption from location restrictions. Subsection§7) (b) mayrent out the use of safes or other receptacles upon its premises
and(8m) do not apply to any bank branch approlsgdhe division uponsuch compensation as may be agreed upon. The bank has a

on or before April 2, 2008. lien for its chages on any property taken or received by it for-safe
History: 1995 a. 3361997 a. 1462005 a. 2172007 a. 12. keeping. If the lien is not paid within 2 years aftdre date the
Cross-reference: See also ctDFI-Bkg 8 Wis. adm. code. chargesaccrue, or if the property taken or received by the bank is
L i not called for within 2 years after the date the gearaccruethe
221.0303 Customer bank communications terminals. bank may sell the property at public auction. Bhaak shall pre

(1) In this section, “customer bank communications terminayide suchnotice as is required for the sale of personal property on
meansa terminal or other facility or installation, attended or unagyecuytion. After retaining from the proceeds of such sale all the
tended that is notiocated at the principal place of business or §bnsand chages due the bank and the reasonable expenses of the
abranch or remote facility of a bank and through which customefgie the bank shall pathe balance to the person who deposited

andbanks may engage, by means of either the dir@esmission the property or to the persos’legal representatives or assignees.
of electronic impulses to and from a bank or the recording of eleCuistory: 1995 a. 336

tronic impulsesor other indicia of a transaction for delayed trans

mission to a bank, in transactions which iagdentalto the con  221.0305 Memberships and investments in federal
ductof the business of banking and which are otherwise permitiederve bank. A bank may purchase and hold, for fhepose
by law. “Customer bank communications terminal” alscludes of becoming a member of the federal reserve bankugh of the
all equipment, regardless of location, which is interconnectedpitalstock of the federal reserve bank as will qualify it for mem
with a customer bank communications terminal and which is ndxershipunderl2 USC 3210339in the federal reserve bank. The
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bankmay become a member of the federal reserve bank, and rdaysion, invest an amount not exceedinghe aggregate 15% of
haveand exercise all powers, not in conflict with the laws of thiss capital in one or more corporations principally engaged in
state that are conferred upon a member bank. The member bamkrnationalor foreign banking, or banking in dependencies or
andits directors, dfcers andshareholders remain subject to alinsularpossessions of the United Stategaoizedpursuant td.2
liabilities and duties imposed upon them by the laws ofstaite. USC611t0631 A bank may also invest, with the approval of the

History: 1995 a. 336 division, an amount not exceeding in the aggregate 40 cap
) . . ital in the stock of one or more corporations principally engaged
221.0306 Memberships and investments in federal in international or foreign financial operations other than banking,

home loan bank. (1) PERMITTEDACTIVITIES. Subject to review agell assuch financial operations in dependencies or insular

by the division under sulf2), a bank maywith the approval of ossessionsf the United Stategrganized pursuant th2 USC
its board ofdirectors, purchase and hold capital stock of the feg11tg 631

eralhome loan bank for the purpose of becoming a membtbeof hisory: 1995 a. 336
federalhome loan bank undée USC 142101449 A bank that
becomes a member may exercise borrowing privilegese any 221.0310 Federal National Mortgage Association. A
otherservices déred to a member by the federal home loan bartkankthat has loans secured by real estate mortgagesuitiayhe
if the privileges or services are not in conflict withltes of this approvalof the division, sell all or any portion of the loans to the
state. Without becoming a memhex bank may exercise depositFederalNational Mortgage Association, or any successor to that
privilegesand use other servicedared to nonmembers lifile  association.In connection with this sale of loans, the bank may
federalhome loan bank. makepayments of any required capital contributions inrsieire

(2) NoTice AND REVIEW. A bank that intends to become aof subscriptions for stock of the Federal National Mortgage -Asso
memberof thefederal home loan bank shall give the division-writciation or any successto that association, may receive stock evi
tennotice of its intention to apply for membership. The divisiodencingthese capital contributions and may hold or dispose of this
may prohibit a bank from becoming a member if the beuckpital stock.
andundistributed surplus is less than the amount required for thatistory: 1995 a. 336
bank or if the division finds thathe bank is in an unsafe or ) ) )
unsoundcondition. The division shall have 30 days after the da#@1.0311 Investments in agricultural credit corpora -
on which the notice is received to issue a prohibition under tHigns. A bankmay invest, with the approval of the division, in
subsection. The division mayextend the time for issuing a pro @n agricultural credit corporation. Unless a bank owns at least
hibition up to 30 additional days if the divisiomtifies the bank 80%of the stoclof the agricultural credit corporation, the amount
beforethe initial 30-day period expires that the division is extenénvestedoy the bank may not exceed 20% of the baukipital.
ing the time limit. History: 1995 a. 336

History: 1995 a. 336 ) )
221.0312 Investments in development companies. A

221.0307 Memberships and investments inother state  bankis authorized to invest, in an amount not to exceed in the
and federal agencies. A bank maywith theapproval of the aggregaté&% of itscapital, in shares of thei¥¢onsin Develop
division and by action of the barskboard of directors, acquiaad mentCredit Corporation and in shares of small busiregsst

hold the stockof any state or federal agency or of any similar-instmentcompanies located in this state.

tution approved by the division. A bank that intetmlsnake such ~ History: 1995 a. 336

aninvestment shall give the division written notice of its intention. ) o )

Thedivision may disallow the investment if it finds that the bank21.0313 Information to division; stock holdings. A

is in an unsafe or unsound condition or that the transaction woRnkthat invests in the capital stock of other banks or of corpora
be an unsafe or unsound investment for the bank. The divisi@ns as provided in thighapter shall furnish information con
shall have 30 days after the date on which notice is receivedcginingthe condition of the other banks or corporations to the
issuea prohibition under this section. The division may extend tévision upon demand. If the division determines that the bank is
time for issuing the prohibition to 30 additional days if the divisioRot complying with rules of the divisioregarding these invest

notifiesthe bank before the initi@0—day period expires that thements,the division may institute an investigation of the bank’
division is extending the time limit. investments. If the investigation establishes a violation of divi

History: 1995 a. 336 sion rules regarding permissible investmert® division may

requirethe bank to dispose @& investment in the other bank or

221.0308 Benefits under federal law; Federal Deposit corporation,upon reasonable notice.

Insurance Corporation. A bank mayby action of its board of  History: 1995 a. 336

directors,enter into such contracts, incur such obligations and per

form such acts as may be necessamgpmropriate in order to take 221.0314 Sale of U.S. bonds. A bank mayby resolution of

advantagef any and all memberships, loans, subscriptions, its board of directors authorizing such action, act as agent for the

tracts,grants, rights or privileges that may at any time be availableS. treasury or otheinstrumentality of the United States in eon

or inure to banking institutions or tineir depositors, creditors, nectionwith the sale of bonds or other obligations of the United

shareholdersgonservators, receivers or liquidators, by virtue dftatesor an instrumentality of the United States, if designated as

anyfederal law establishing the Federal Deposit Insur@upe  agentby the secretary of the U.S. treasanby the other instru

ration; providing for the insurancef deposits; or regulating or mentality. A bank may enter into contracts, incur obligations,

safeguarding banking institutions and their depositors. A bafilekeinvestments, pledge assets or take other actions if necessary

may also subscribe faand acquire any stock, debenture, bond @r appropriate in order to act agent under this section. A bank

othertype of security of the Federal Deposit InsuraBogpora may exercise powers granted under this sedatitlg upon express

tion. A bank that becomes a member offfleeleral Deposit Insur approvalpreviously granted by thdivision, and only in such

anceCorporation shall comply with thiawful regulations and mannerand to such extent as the division may approve, and with

requirementdssued by the FederBleposit Insurance Corpera suchlimitations upon the exercise of those powers as the division

tion. The bank and its directors fiekrs and shareholders shallmayimpose.

continueto be subject to all liabilities and duties imposed uponHistory: 1995 a. 336

themby any laws of this state.

History: 1995 a. 336 221.0315 Insurance activities. (1) INSURANCEINTERMEDI-
ARY ACTIVITIES PERMITTED. A bank, or anofficer or salaried
221.0309 Investments in international banking and employeeof a bank, may obtain a license as an insurance interme

financial institutions. A bank maywith the approval of the diary, if otherwise qualified.
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(2) INSURANCE UNDERWRITING PROHIBITED. A bank may not, jectto s.223.07 This subsectiodoes not authorize branch bank

directly or through a subsidiargngage in the business of undering.
writing insurance. History: 1995 a. 3361997 a. 1382001 a. 1022005 a. 158
History: 1995 a. 336

221.0317 Securitization of assets. A bank maywith the
221.0316 Trust powers. (1) GENERAL. When authorized by approvalof the division, securitize its assets for sale tapilialic
thedivision, and after the bank has in good faith complied with &) accordance with the rules which shall be promulgated by the
requirementf law and fulfilled all the conditions precedeat division under this section.
the exercise of trust powers imposed by law upon trust companyfistory: 1995 a. 336
banks,a bank may act as trustee, personal representative, regigﬂr
of stocks and bonds, guardian of estates, assignee, reegiger )
in any other fiduciary capacity iwhich trust company banks are
permittedto act. A bank authorized by the division to exerci

0318 Notes and debentures. (1) Issuance. A bank
may, by the action of its board of directoissue and sell its notes

or debentures of one or more classethe amount, in the form and
Swith the maturity determined by the board. The notes and deben

trustpowers under thisection shall comply with 223.02before turesmay confer such rights and privileges upon the holders of the
exercisingsuch authority Uponcompliance with s223.02 the notesanéll debentures ags determipned b%/ thepboard.

bankis entitled to the same exemption as to making and filing any(z) LIMITATION ON ISSUANCE. A bank may issue notes and

oathor giving any bond or security as is conferred on trust—corg X - Sy Eeh G .
ebenturedf the amount issued is within limits previously estab
pany banks by £23.03 (6) (a) lishedby the division for issuances by the bank.

(2) APPLICATION AND APPROVAL. (a) WIth its applicatiorfor (3) SrtatusascapITaL OFBANK. Notes and debentures issued

permissiorto exercise trust powers under this section, a bhak : - ;
submitto the division a fee determined by the division. gi)(/?sigﬁnk constitute capital of the bank, onlgpproved by the

(?r)] Ir(]j_approving atn zl':(lppli?ation b)éa b?nk Eg exercisettrl:(st pc.)W%‘(4) RETIREMENT OF NOTES AND DEBENTURES. Before a bank
ers,the division may take into consideration the amount of capi : o e
of the applying bank, whether the capital isfisignt under the i yretire or pay notes or debentures, awjsting deficiency of

X : h ds of th b d. and the banks capital, disregarding the notes and debenturée to
circumstancesthe needs of the communtty be served, and any e ireq must be paid in cash or in assets acceptable thivision,

other facts and circumstances that may be material. The divisidf}at the sound capital assets of the bank shall at least equal the
shallapprove or disapprove the application within 6 moafter capitalstock of the bank.

the date on Wh-iCh-the applica_tion Is file_d. _The d_iv_is_ion_may (5) LiABILITY FORASSESSMENT. A banks notes or debentures
approvean application under this subsection if the division is satrenot subject to any assessmént. The holders of these notes or

isfied that the bank has in good faith complied with all the requirgebenturemre not liable for the debts, contracts or engagements

mentsof law and has fulfilled all the conditions precedenthi ; - . .
exercise of these powers imposed by. law 0]1: mi li))aarrlllf(or forssessments to restore impairments in the capital

(c) If the division approves the application, the division shall pistory: 1995 a. 336
issue,in duplicate, a special authorization certificate to the bank.

The certificate shaltate that the bank has complied with the pr@221.0319 Real estate. (1) PURPOSESFORWHICH REAL ESTATE
visionsof law applicable to banks exercising trust powers and thaty BEHELD. A bank may purchase, lease, hold and convey only
the bank is authorized to exercise trust powers. One afupl:  thefollowing types of real estate:

catespecial authorization certificates shallti@nsmitted by the  (a) Real estate necessary for the convenient transaction of its
division to the bank and the other shall be filed with the divisiobusinessincluding facilities connected with thefiok, furniture,

(d) In exercising trust powers, a bank shall comply with all tregquipmentand fixtures. A bank may includeith its banking
provisionsof law applicable tindividuals acting in a trust or fidu offices, other facilities to rent as a source of income. A baal
ciary capacity alsoinve_st in the stocks, bonds or obligatior]s of a bank b_uilding

(3) TRUSTFUNDS; HOWKEPT. (a) In this subsection, filfated ~ COrporation. A banks investment under this paragraphitsr
bank” means, with respect tooank exercising trust powers, anyiaPility for it may not exceed in the aggregate 6ahe banis
bankthat directly or indirectly controls, or is directly or indirectiycaPital. o
controlledby, or is under common control with, the bank exercis () Real estate conveyed to the banlsatisfaction of debts
ing trust powers. previouslycontracted in the course of the bankusiness.

(b) A bank that exercises trust powers shall keepritst (c) Real estate purchased at salejufgments, decrees or
accountsin booksseparate from its other books of account. Alnortgageforeclosures under securities held by the bankabut
fundsand property held by the bank in a trust capacity shall, at B@gnkmay not bid at a sale ad@r amount than is necessary te sat
times, be kept separate from the other funds and property of 188 its debts and costs.
bank, except that uninvested trust funds may be depositad in  (d) Subject to the approval of the division, real estate pur
account in thésank or in any other bank, including afileited chasedand held for the purpose of providing needed housing
bank,that is a member of the Federal Deposit Insurance Cerpc&commodationor its essential employees who are relocated by
tion. All deposits ofuninvested trust funds shall be deposited 48€ bank, including purchasing the former residence of the relo
trustfunds to its credit asustee. In the event of insolvency ok lig cated essential employee.
uidationof a bank in which the accounts are maintained, all bank (e) Real estate acquired or held for such other purposeayas
accountomprising trust funds so deposited have preferande beapproved by the division, subject t®221.0321
priority in all assets of the bank over the bardeneral creditors,  (2) Time LimiTaTioN. Real estate acquired under s{ib).(b),
without the necessity of tracing or identifying the trust funds. (c) or (d) may not be held for more than 5 years, unlessxten

(4) TRUSTSERVICEOFFICES. A state bank exercising trust pow sion is granted by the division. If an application for an extension
ersmay with the approval of the division, establish and maintais denied, the real estate mustdméd at a private or public sale
atrust service dice atany ofice of any other depository institu within one year after the denial of the application. This section
tion, as defined under 821.0901 (2)i). A state bank mayith doesnot prevent a bank from lending money secured by real estate
the approval of the division, permit any other depository institi@sprovided by law Real estate may be conveyed undesityea
tion, as defined under 821.0901(2) (i), exercising trust powers ture of an oficer of the bank.
or any trust company bankganized under ct223to establish (3) HoLbING compaNIES. Subject to sul(l1) (a) a bank may
andmaintain a trust servicefafe at any of its banking fifes. conveyreal estate to an entity engaged solely in holding property
The establishment and operation of a trust servifieeoére sub  of the bank, to a bank holding compaag defined I‘EZ usC
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1841 (a), ofwhich the bank is a subsidiary or to any other subsid (4) OBLIGATIONS OF CERTAIN INTERNATIONAL ORGANIZATIONS;

iary of that bank holding compan liability of the entityholding OTHER FOREIGNBONDS. A bank may purchase bondges&d for
propertyof the bank, bank holdingpmpany or subsidiary of the saleby the International Bank for Reconstruction and Redevelop
bankholding company to the bank that results from a conveyanoentand the Inter—-American Development Bank or such other
under this subsection is not subject to the limitation under $oreignbonds as may be approved under rules established by the

221.0320(1). division. At no time shall the aggregate investmerarig of these
History: 1995 a. 336 bondsissued by a single issuer exceed 10% of the capitalabf
ank.

221.0320 Limit of loans and investments. (1) IN GEN-
ERAL. Except as provided in sulf®) to (8) and s221.0319 (3)
thetotal liabilities ofany person, other than a municipal corpor
tion, to a bank for monelporrowed may not, at any time, excee
20% of the capital of the bank. In determining compliance wi
this section, the total liabilities of a partnership includes the kabi
tiesof the general partners of the partnership, computed indivi
ally as to each general partner on the basis of his or her direc
liability.

(2) WAREHOUSERECEIPTSAND CERTAIN BONDSAND NOTES. The P
percentagdimitation under sub(l) is 50% ofthe banks capital, exceedhe following: . . .
if the liabilities under sut{1) arelimited to the following types . (&) In ach domestic insured U.S. bank, including itshofre
of liabilities: branche_sandtl)n ekach dorcr;_esth |nsgr0e§? sav_ln?s a_nddloan associa

P L on, savings bank or credit union, bcapital oy in domestic

holgi)elﬁeg;glrlgi::g:;%da%)gvé%rﬁgggsire] {ﬁi(;e'sqgﬁésjggg;gari{ suredfinancial institutions including their tshore branches
and99.03or under the federal bonded warehouse act or hoIdiﬂSSlgnated)y the b‘?ard of directors, 5.0% of caplFaI. Lo
alicense under €26.26 if all of the following requirements are , (b) In each uninsured bandr foreign bank, including its

(5) FOREIGN NATIONAL GOVERNMENT BONDS. A bank may
investin general obligation bondssued by any foreign national
overnmentif the bonds are payable in American funds. The
X ggregatenvestment in these foreidronds may not exceed 3%
the capital of the bank, except that this limitatimes not apply
0 bonds of the Canadian government @athadian provinces that
payable in American funds.
6) DeposiTs. A bank may invest in time deposits aswttifi-
cates of deposit of other financiaktitutionsin an amount not to

met: domesticbranches, and in amther savings and loan association,
; e . >
1. The receipts cover readily marketable nonperishable S§§1vmgsbank or credit union, 20% of capital.
ples. (7) LiMITS ESTABLISHEDBY BOARD. (a) A bank may not make

. . : renew a loan or loans, the aggregate total of which exceeds the
2. The staples are insured, if it is customary to insure the ﬁ?eével established by the board of directors without being sup

ples. . . ortedby a signed financial statement unless the loan is secured
‘;3' -l;hﬁ mfarket value of ﬁ‘hi stag:es is not, at any time, less tigiq|lateral having a value in excess of the amount of the loan.
140%of the face amount of the obligation. A signed financial statement furnished by the borrowertan
(b) Aliability in the form of a note or bond that meets any gf, compliance with this paragraphust be renewed annually as
the following qualifications: long as the loan oany renewal of the loan remains unpaid and is
1. The note or bond is secured by not less théike amount subjectto this paragraph.
of bonds or notes of the United States issued gipci24, 1917, (b) Aloan or a renewal of a loan made by a bank in compliance
or certificates of indebtedness of the United States. with par (a), without a signed financial statement, may be treated

2. The note or bond is secured or covered by guarantees obpyhe bankas entirely independent of any secured loan made to
commitmentsor agreements to take oyer to purchase the bondsthe same borrower if the loan does not exceed the limitatiors pro
or notes, and thguarantee, commitment or agreement is made bidedin this section.
afederal reserve bank, the federal small business administration(g) ExcepTions. This section does not apply to any of the fol
thefederal department of defense or the federal maritime cemmjsyying:

sion. . (a) A liability that is secured by not less thatike amount of

3. The note or bond is secured by mortgage or trust deggigectobligations of the United States which will mature not more

insuredby the federal housing administrator than 18 months after the date such liabilities to the bank are
(3) OBLIGATIONS OF CERTAIN LOCAL GOVERNMENTALUNITS. (3)  enterednto.

In this subsection, “local governmental unitas the meaning () A Jiability thatis a direct obligation of the United States or
givenin s.16.97 (7) this state, or an obligation of any governmental agency of the
(b) Except as otherwise providedthis subsection, the total United States or this state, that is fully and unconditionally -guar

liabilities of a local governmental unit to a bank for money boanteedby the United States or this state.
rowedmay not, at any time, exceed 25% of the capital of the bank.(c) A liability in the form of a note, debentuoe certificate of

(c) Liabilities in the form of revenue obligations of a local-govinterestof the Commaodity Credit Corporation.

ernmentalunit are subject to the limitations provided in.ga). (d) A liability in the form of a noter debenture issued by the

In addition,a bank is permitted to invest in a general obligation @fegeral National Mortgage Association or the export-import
that local governmental unit in an amount that will bring the'CO’Pankof Washington.

binedtotal of the generadbligations and revenue obligations o
asingle local governmental unit to a sum not in excess of 50%

the capital of the bank. (f) A liability created by the discounting of bills of exchange
(d) If the liabilities of the local governmental unit aretlire wnin good faith against actuallxisting values or the dis

form of bonds, notes or other evidences of indebtedness that(%% h : h
P ST tntingof commercial or busineg@mper actually owned by the
ageneral obligation of a local governmental unit in this state, t rsonnegotiating the same.

total liability of the local governmental unit may not exceed 50% History: 1995 2. 3362001 a, 162003 . 33

of the capital of the bank. Cross-teference: See also cHDFI-Bkg 18 Wis. adm. code.

(e) The total amount of temporary borrowings of any local
governmentalnit maturing within one year after the datéssiie 221.0321 Other loans and investments. (1) PERMITTED
may not exceed 60% of theapital of the bank. émporary bor LENDING. Except as provided in suf), a bank may lend under
rowings and longer—term general obligation borrowings of this subsectionthrough the bank or a subsidiary of the bank, to all
singlelocal governmental unit in this state may be considered séprrowersfrom the bank and all of itsubsidiaries, an aggregate
aratelyin arriving at the limitations provided in this subsectionamountnot to exceed the percentage of its capital established by

(e) A liability in the form of anote, debenture or bond issued
by the federal home loan bank.

Wisconsin Statutes Archive.


http://docs.legis.wisconsin.gov/document/usc/12%20USC%201841
http://docs.legis.wisconsin.gov/document/statutes/2013/221.0320(1)
http://docs.legis.wisconsin.gov/document/acts/1995/336
http://docs.legis.wisconsin.gov/document/statutes/2013/221.0320(2)
http://docs.legis.wisconsin.gov/document/statutes/2013/221.0320(8)
http://docs.legis.wisconsin.gov/document/statutes/2013/221.0319(3)
http://docs.legis.wisconsin.gov/document/statutes/2013/221.0320(1)
http://docs.legis.wisconsin.gov/document/statutes/2013/221.0320(1)
http://docs.legis.wisconsin.gov/document/statutes/2013/99.02
http://docs.legis.wisconsin.gov/document/statutes/2013/99.03
http://docs.legis.wisconsin.gov/document/statutes/2013/126.26
http://docs.legis.wisconsin.gov/document/statutes/2013/16.97(7)
http://docs.legis.wisconsin.gov/document/statutes/2013/221.0320(3)(b)
http://docs.legis.wisconsin.gov/document/statutes/2013/221.0320(7)(a)
http://docs.legis.wisconsin.gov/document/acts/1995/336
http://docs.legis.wisconsin.gov/document/acts/2001/16
http://docs.legis.wisconsin.gov/document/acts/2003/33
http://docs.legis.wisconsin.gov/document/administrativecode/ch.%20DFI-Bkg%2018
http://docs.legis.wisconsin.gov/document/statutes/2013/221.0321(3)

221.0321 STATE BANKS Updated 13-14Wis. Stats. Database 12

thedivision under sub(3). Neither a bank nor any subsidiary ofwith respect to loans under221.0321 (1and investments under
the bank may lend to any borrowemnder thissubsection and any s. 221.0321 (2) are subject to théimitations set forth in s.
otherlaw or rule, an amount thatould result in an aggregate221.0321 The division may direct any bank to cease any activity
amountfor all loans to that borrower thakceeds the percentagethe exercise of any power or théesing of any product or service
of the banlks capital established under s(@B). A bank or its sub authorizedby rule under this subsection. Among the factors that
sidiary may take an equity position or other form of interest dbedivision may consider in so directing a bank are the barag
securityin a project funded through these loans. A transaction igl, assets, management and liquidity ratio, and capital ratio.

a bank or its subsidiary under this subsection requires prioHistory: 1995 a. 336

approvalby the board of directors of the bank or its subsidliary Cross-reference: See aiso ctDFI-Bkg 16 Wis. adm. code.

respectively. Except as provided in su{8), these loans are not

subjectto s.221.03260r to classification as losses, for a peidd ERAL. A bank may be thaolder or purchaser of not more than
2 years from the date of each loan. . . 10% of its capital stock, capital notes or debentures, except-as pro
(2) PERMITTED INVESTMENTS. Except as provided in sU®), idedin sub.(2).

abank may invest under this subsection, through the bank-or sub
sidiary of the bank, amountsot to exceed, in the aggregate, thapio
percentagef its capital established by the division under §8ip.
in equity positions, such as profit—participation projectshaftk
maytake an investment position in a project wigbpect to which
it is also a lenderThe bank shall limit its liabilityas an investor
in a specific project under this subsection to an amowant

221.0323 Bank purchase of its own stock. (1) IN GEN-

(2) DEBTS PREVIOUSLY CONTRACTED. A bank may be the
Ideror purchaser of more than 10% of its capital stock, capital
notesor debentures if the purchase is necessary to préagnt
upona debt previously contracted in good faith. Stock, notes or
debenturepurchased under this subsection may not be held by the
bankfor more than 6 months if the stock, notes or debentures can
exceedinghe amount of its investment in that project. [poF be sold for the amount of the claim of the bank against the same,

; ) : .andthey must be sold for the bgstce obtainable within one year
posesof_calculatlng the bank aggregate investment und(_er th'g heyyshall be canceled andﬂall then amount to a redﬁgtion of
subsectionthe amount of each investment shall be establishe é capital stock capitalynotes or debentures. If the reduction
of the date that the investment is made. A transaction by a b ceghe capitél stock below the minimum reduired by, ltne
underthis subsection requires prior approval by the board gf .. nital stock muste increased to the amount required by
directorsof the bank and shall be disclosed to the shareholderq

the bank prior to each annual meeting of the shareholders. (3) USEAS SECURITY. A bank may not loan any partits capi
3) 'LIMITS ESTABLISHED BY THE DIVISION. The division shall tal, surplus or deposité on the capital stock, capital notsben

establishfor each bank the applicable percentage, not to excetﬁf’esof its own bank as collateral security’

20%, under sub(1) and the applicable percentage, notoeed (4) STATUS OF TREASURY SHARES. Treasury shares are issued

20%, under sutx2). The division may withdraw or suspend a per aresout not outstanding shareall shares acquired by a bank

centageestablished undehis subsection and, in such case, m 9 a Yy

specifyhow outstanding loans or investments shaltreated by fterJuly 1, 1996, constitute treasury shares unless any fuflthe

the bank or its subsidiaryAmong the factors that the division may©Wing conditions exists:

considerin establishing, withdrawing or suspending a percentage (2) The articles of incorporation prohibit treasury shares.
underthis subsection are the baskiapital, assets, management (b) The boardf directors, by resolution, cancels the acquired
andliquidity ratio, and capital ratio. sharesjn which event the shares are restored tetites of autho

(4) RECORD-KEEPINGREQUIREMENTS. At the timeof making a  fized but unissued shares.
loan or investment, the bandr its subsidiary shall note in its  (5) PROHIBITION IN ARTICLES OF INCORPORATION. If the articles
recordswhether it is made under sufy) or (2). The forms of of incorporation prohibit treasury shares, all of its own shares
securityfor loans under sulf1) and the forms of investment underacquiredoy the bank shall be restored to the statuesutifiorized
sub.(2) shall be as approved by the division by rule. but unissued shares.

(5) CeRTAIN SECUREDLOANS. A bank may make loans secured (6) SAVING CLAUSE. Treasury shares existing on Julyl996,
by assignment or transfer of stock certificates or other evidence@mnaintreasury shares until disposed of, canceled or restored to
the borrowets ownership interest in a corporation formed for thie status of authorized but unissued shares by action of the board
cooperativeownership of real estate. Sectiof46.10 and of directors or shareholders.
846.101 as they apply to a foreclosure of a mortgage involaing History: 1995 a. 336
one—familyresidence, apply to a proceeding to enforce the len .
er'srights in security given faa loan under this subsection. The?21.0324 Assets not to be pledged as security . (1) IN
division shall promulgate joint rules with thefiok of credit GENERAL. A bank or bank dicer may not give preference to any
unionsthat establish procedures for enforcing a lefsdgghts in  depositor or creditor bpledgingthe assets of the bank as cellat
securitygiven for a loan under this subsection. eralsecurity except to secure deposits where otherwise permitted

or required by law for a particular deposijttar secure repurchase

agreemententered into by the bank or as otherwise provided
underthis section.

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

tions (2) GoverRNMENTDEPOSITS. A bank may deposit with theea
Hist;),y: 1995 a. 3361997 a. 351999 a. 92003 a. 33 surerof the United Statesyr in the custody of federal reserve
Cross-reference: See also ctDFI-Bkg 1§ Wis. adm. code. banksor branches ofhe federal reserve banks designated by a

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

221.0322 Additional banking authority . (1) OTHERPER ~ asmay be necessary to do any of the following:
MITTED ACTIVITIES ORPOWERS. Subject to any regulatory approval (a) To qualify as a depository for postal savings fundsaihelr
requiredby law and subject to su{2) and s221.0315 (2)a bank, governmenteposits.
directly or through a subsidiary of the bank, may undertake any () To qualify as adepository for bankrupt estates, debtors,
activity, exercise any power orfef any financially relate@rod  corporationsand railroads under reganization under federal
uctor service in this state that aother provider of financial pred  pankruptcylaws and receivers, trustees and othiicers thereof
uctsor services may undertake, exercise or provide orttieat appointecby any U.S. district court or by any bankruptcy court of
division finds to be financially related. the United States. In acting as a depository under this paragraph,

(2) Division RuLEs. Theactivities, powers, products and-sera state bank has all the rights and privileges granted to banking
vicesthatmay be undertaken, exercised derfd by banks under institutions under section 61 ofhe U.S. bankruptcy act, as
sub.(1) are limited to those specified by rule of the division anéymended.
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(3) TEMPORARY PURPOSES. A bank may borrow money for plus account and with respetti restricted dividends on capital
temporary purposes, and may pledge assets of the bank stick.
exceeding50% inexcess of the amount borrowed as collateralHistory: 1995 a. 336

securityfor this borrowing, if theboard of directors has adopted% 1.0328 Dividends. (1) WHEN PERMITTED. Except as pro

aresolution designating the lender from which the money may ; .

: - edin sub.(2), the board of directors af bank may declare and
ﬁ]%ré%\{\é%%ttgﬁymoanxgnt}%g 2':3 ltjr?é fﬁ;xqvgggft?ﬁggfgkwnaiyrﬁgoﬁﬁaya dividend from its undivided profits in an amount they-con
signthe promissory note evidencing the indebtedness. ﬂ%ﬁ:g?gﬁdéiggnlgse ?c?sasrgsotgg&?gglﬁ!g\?g;d?ai?éig]tgrzg

(4) BONDREQUIREMENTS. A bank that is authorized to exercise, . eqor due fromthe bank before the declaration of dividends
trustpowers and that compliggith 5.223.02is exempt from fur .5 \ndivided profits. If dividends declared and paid in either
nishing the bondspecified in s221.0316and is entitled to the ,¢'yhe > immediately preceding years exceeded net income for
sameexemption as to making and filing any oath or giving anYiiherof those 2 yearmespectivelythe bank may not declare or
bond or security as is conferred on trust company banks. by, any dividend in the curregear that exceeds year—to—date net
223.03(6) (a) incomeexcept with the written consent of the division.

(5) PLEDGESTO FEDERALRESERVEBOARD. A bank maypledge 5y | |agiimy oF sHAREHOLDERS. A banks dividends may not
assetsn an amount not to exceed 4 times the amount of its capjtabhy \ay impair or diminish the capital of the bank other than
to the federal reserve bank, as fiscal agent of the United Stateg, ofajcing undivided profits. If a dividend is paid that does not
the federal reserve district in which it is located, except that Rympiy with this section, every shareholder receiving the-divi
suchpledge shall be made in excess of the amotiits capital jengiis liable to restore the full amount of tiizidend unless the
without the consent of the division. capitalis subsequently made good.

(6) BorrOWINGTORELOAN. If & bankis borrowing habitually 3y | |xg i1y oFpirecToRs. If the board of directors of a bank
for the purpose of reloaninge division may require the bank top4ysdividends when the bank is insolvent or in danger of insol
repaymoney so borrowed. ~ vency,or not havingreason to believe that there werefisignt

(7) REDISCOUNTINGAND ENDORSINGNEGOTIABLE NOTES. This  yndividedprofits to pay the dividends, the members of the board
section does ngireventa bank from rediscounting in good faithof directors are jointly and severally liable to the creditors of the
andendorsing its negotiabteotes, if authorized by a recorded-reshankat the time of declaring dividends in an amount equal to twice

olution of the board of directors. the amount of the dividends.
(8) CeRTIFICATESOFDEPOSIT. A bank may not issue itertifi- History: 1995 a. 336

cateof deposit for the purpose of borrowing monéybank may

not make partial payments upon certificates of deposit. SUBCHAPTERIV
(9) PLEDGES TO AND LOANS FROM THE FEDERAL HOME LOAN

BANK. Notwithstanding sul(3), a bank that is a member of the NAME

federalhome loan bank may borrow money from the federal home

loanbank for a term not to exceed y€ars and may pledge bank221.0401 State bank. Every bank incorporated under this
assetdaving a valuehat does not exceed 2 times the amount ghaptershall be known as a state bank.

theloanas collateral to secure the loarotal assets pledged under History: 1995 a. 336

tcr;;ifgl?sectlon may not exceed 4 times the amount dfahks 221.0402 Use of “bank”. (1) USEOF'BANK". EXcept apro

History: 1995 a. 3362001 a. 102 videdin sub.(2), a person who is engaged in business in this state,
who is not subject to supervision and examination by the division,

221.0325 Certified checks. An officer, employee oagent andwho is not required to make reports to the division under this
of a bank may not certify a check, draft or order drawn upon theaptermay not use the term “bank”, in any form upon arigef
bank unless the person, firm or corporation drawing the checkgnat the place where the business is transacted. Exceptas pro
draft or order has on deposit with the batkhe time the check, videdin sub.(2), the person may not use or circullterheads,
draftor order is certified an amount of money equal to the amounilheads,blank notes, blank receipts, certificates, circulars, or
specifiedin the check, draft or orderA check, draft or order so any written or printed or partly written and partly printed paper
certified by the duly authorized fi€er, employee or agent is acontainingan artificial or corporat@ame, or other words, that
valid obligation against the bank. indicatesthat the persor’business is the business of a bank.

History: 1995 a. 336 (2) ExcepTions. (a) A check soldy a bank chartered under
221.0326 Bad debts. All debts due a bankn which interest the laws of another state or a foreign countryaarational bank

is past dueand unpaid for a period of 12 months, shall be censiﬂéglp]ﬁ,r,'zi??rt]% %gnbkugqiiseiégfﬂ?]g‘géaﬁe may use any form of

eredbad debts and shall be chad of to the profit and loss .
accountat the expiration of one year from the darewhich the (b) Mortgage bankers licensed undeg34.72may use the
ggg,lgnatlon mortgage banker”.

debtbecame past due, unless the debts are well secured or in X ) .
cessof collection. (c) A savingshank oganized under cl214 may use the desig

History: 1995 a. 336 nation“savings bank”.
(3) ENFORCEMENT. Violations of this section may be enforced

221.0327 Surplus fund. (1) CHARGESTOSURPLUSACCOUNT. by the division under £20.02 (2)
A loss sustained by a bank in excess of its undivided profits mapistory: 1995 a. 3361997 a. 352009 a. 2
be chaged to its surplus account, if its surplus fund is thereafter )
reimbursedfrom its earnings. Cash dividends on capital stock21.0403 Bank names. (1) INGENERAL. Except as provided
may not be declared or paid by the bank in excess of 50% of its fiegubs(2) and(3), thename of a bank must be approved by the
earningsuntil its surplus fund is fullyestored to the amount thatdivision and must be distinguishable upon the records of the divi
wasin the surplus account immediately preceding thegenaf ~Sionfrom all of the following names:
theloss. (&) The name of another state bangamized under this chap

(2) REIMBURSEMENT OF SURPLUSAND RESTRICTEDDIVIDENDS. ~ ter-
If the surplus fund of a bank is in exce$100% of its capital ~ (b) The name of a national bank or foreign bank authorized to
stockand if losses chged against it do not reduce the surplugansactusiness in this state.
accountto an amount less than 100% of its capital stockiam (2) ExcepTions. A bankmay apply to the division for the
is not subject to sulfl) with respect to reimbursementthesur  authorityto use a name that is not distinguishable upon the records
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of the division from one or more of the names described in sub.(3) SIMPLE MAJORITY VOTING. If a quorum exists, action an
(1). The division may authorize the use of the name if any of theatterby a voting group ispproved if the votes cast within the
following occurs: voting groupfavoringthe action exceed the votes cast opposing

(a) The otheibank consents to the use in writing and submitge action, unless the articles iacorporation, the bylaws or this
anundertaking, in a form satisfactorytte division, to change its chapterequire a greater number ofiahative votes.
nameto a name that is distinguishable upon the records dithe  History: 1995 a. 336
sionfrom the name of the applicant.

(b) The applicant delivers to the division a certifiegy of the
final judgment of a court of competent jurisdiction establishi
the applicants right to use the name applied for in this state.

(3) UseorFsaMENAME. A bank may use the nartiet is used
in this state by anoth&ank oganized under this chapter or autho
rizedto transact business in this state if the bamgposing to use

thename has done any of the following: REQUIREMENTS. An amendment to tharticles of incorporation
(a) Meged with the other ‘?a”!‘- thatadds, changes or deletes a greater or lower quorum require
(b) Been formed by reganization of the other bank.  mentor a greater voting requirement must meet the same quorum
(c) Acquired all or substantially all of the assets, including thequirementand be adopted by the same vaiel voting groups
name,of the other bank. requiredto take action under the quorwand voting requirements
(4) Useor“savINgs”. A bank namenay not contain the word thenin effect.
“savings”. History: 1995 a. 336
History: 1995 a. 336

221.0502 Greater or lower quorum or greater voting
nrgquirements. (1) METHOD OF SPECIFYINGDIFFERENTREQUIRE
ENTS. The articleof incorporation may provide, or authorize the
bylawsunder s221.0503to provide, for a greater or lower quo
rum requiremenbr a greater voting requirement for shareholders
or voting groups of shareholders than is provided by this chapter
(2) AMENDMENTS TO ARTICLES OF INCORPORATIONTO CHANGE

. ) ) 221.0503 Bylaw fixing quorum or voting requirements
221.0404 Deceptive or misleading use of bank name,  for shareholders. (1) INGENERAL. If authorized by the articles
logo, or symbol. (1) USEOFBANK NAME, LOGO,0RSYMBOLFOR  of incorporation, the shareholders may adopt or amend a bylaw
MARKETING PURPOSES. Except as provided in suf®), no person thatfixes a greater or lower quorum requirement or a greater vot
may use the name, logo, or symbol, or any combinakiereof, ing requirement for shareholders or voting groupshafreholders
of a bank, or any name, logo, or symbol, or any combinatigfanis provided by this chaptefThe adoption or amendment of
thereof that is deceptively similar to the name, logo, or symbol @fpylaw thatadds, changes or deletes a greater or lower quorum
a bank, in any marketing materiptovided to or solicitation of requiremenbr a greater voting requirement for shareholdeust
anotherperson in a manner such that a reasonable person fRetthe same quorum requirement dredadopted by the same

believethat the marketingaterial or solicitation originated from yote and voting groups required to take action under the quorum
oris endorsed by the bank or that the bank is responsible for #gjvoting requirement then infett.

marketing material or solicitation. L . (2) SHAREHOLDERAPPROVAL. A bylaw that fixes a greater or
(2) ENFORCEMENTAND PENALTIES. The division shalbirect |ower quorum requirement or a greater voting requirement for

anyperson the division finds to have violated gip1o cease and ghareholderainder sub(1) may not be adopted, amended or
desistfrom violating sub(1). If a person violates sulll) after  repealedvy the board of directors.

receivingsuch direction, the division may impose a forfeiture of istory: 1995 a. 336
up to $1,000 for each violation. Each instance in which marketing
materialis provided to another person swlicitation of another 221.0504 Number of shareholders. (1) METHOD OF
person takes place in violation of siib) constitutes a separatecounting. For purpose®f this chapterany of the following
violation. This subsection does nofeit the availability of any constitutesone shareholder if identified as a shareholder in a
remedies otherwise available to a bank. bank’scurrent record of shareholders:

(3) ExcepTions. Subsectior(1) does not apply to a person (a) Three or fewer co—owners.
who uses the name, logo, or symbobdfank in any of the follow (b) An entity

ing circumstances: . . o
(c) The trustees, guardians, custodians or other fiduciaries of
(E) I\]f\g]h the con;etrlht Okf) thi b?ﬁrlltli(ﬁ ¢ the bank ta single trust, estate or account.
of t(h()e banE person is the bank, afizte ot the bank, or an agen (2) SuBSTANTIALLY SIMILAR NAMES. For purposes of this chap
X ter, shareholdings registered in substantially similar nacoesti

History: 2003 a. 262 AP .
y tute one shareholder if it is reasonable to believe thahémees
representhe same person.

SUBCHAPTERV History: 1995 a. 336
SHARES AND SHAREHOLDERS 221.0505 Issued and outstanding shares. (1) ISSUED
AND OUTSTANDING SHARES. A bank may issue the number of shares
221.0501 Quorum and voting requirements for voting of eachclass or series authorized by the articles of incorporation.

groups. (1) QuorUM REQUIREMENT. Shares entitled to vote asShareghat are issued are outstanding shares until they are reac

aseparate voting group may take action on a mattemateting quired,redeemed, converted or canceled.

only if a quorum of those shares exists with respetiat matter (2) SHARE REQUIREMENTS. At all times that shares of the bank

Unlessthe articles of incorporation, the bylaws or this chapter prareoutstanding, there must be outstanding one or more shares that

vide otherwise, a majority of the votes entitled to be cast on ttegetherhave unlimited voting rights and one or maieares,

matterby the votinggroup constitutes a quorum of that votingvhich may be the same share or shares as thoseunlithited

groupfor action on that matter voting rights, that together are entitled to receive the net asisets
(2) METHOD OF DETERMINING QUORUM. If a share is repre thebank upon dissolution.

sentedfor any purpose at a meeting, ottiean for the purpose of History: 1995 a. 336

objectingto holdingthe meeting or transacting business at the )

meeting the share is considered present for purposes of deternfd1.0506 Fractional shares. (1) ISSUANCEAND DISPOSt

ing whether a quorum exists for themainder of the meeting andTION. A bank may do any of the following:

for any adjournment of that meeting, unless a new record date iga) Issue fractions of a share or pay in money the value of frac

or must be set for that adjourned meeting. tions of a share.
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(b) Arrange for disposition of fractional shares by the share (2) PERMITTED PURPOSE®F RESTRICTIONS. (&) Except as pro
holders. vided in par (b), the articles of incorporation, the bylaws, an
(2) RIGHTS OF HOLDERSOF FRACTIONAL SHARES. The holder of agreemenaimong shareholders and holders of other secuaities,
afractional share may exercise the rights of a sharehaidkrd ~ an agreemenbetween shareholders and holders of other securi
ing the right to vote, to receive dividends and to participatieen tiesand the bank, may imposéransfer restriction on shares and
assetof the bank upon liquidation. othersecurities of the bank for any reasonable purpose, including
History: 1995 a. 336 any of the following:

. , . 1. Maintaining the bank’ status under state or fedelal
221.0507 Share dividends. (1) DerINITION. In this section, \yhenit is dependent on the number or identity of its shareholders.
sharedividend” means shares issued proportionally and without > Preservin mptions undederal or stat rities |
consideratiorto the banlg shareholders or the shareholders of - Preserving exemptions undederal or state securiies law
oneor more classes or series. (b) A transfer restriction may notfa€t shares and otheecu

(2) POWERTO ISSUESHARE DIVIDENDS. Except as provided in rities issued before the restriction is adopted, unless the holders of

sub.(3) and unless the articles of incorporation provide otherwidBe shares and other securities are parties to the transfer restriction
abank may issue share dividends. agreemenbr vote in favor of the transfer restriction.

(3) LimimaTions. (a) A bank may not issue shares of one class (3) ENFORCEABILITY. A transfer restriction is valicand
or series as a share dividend in respect of shares of another Gaéarceableagainst the holder or a transferee oftibder if the
or series unless any of the following is satisfied: transferrestriction is authorized by this section and its existence
1. The articles of incorporation authorize the issuance. 1S noted conspicuously on the front or back of destificate.
o A ority of th i titled to b t by the cl Unlessso noted, @&ransfer restriction is not enforceable against a
Seriosio t:ge}lsosrbg doappiovv%iﬁg?slsu%ncoe € cast by the class Bhrsonwho does not know of the transfer restriction.

3. There are no outstanding shares of the class or series t9 1%4) TYPESOF PERMITTED TRANSFERRESTRICTIONS. The transfe(
issued;as determined under pé). estrictionspermitted undethis section include transfer restric

b) If ity imutstanding that | ible int ._tionsthat do any of the following:
(b) If a security isoutstanding that is convertible into or carries (a) Obligate the shareholder or holder of other securities first

aright to subscribe foor acquire shares of the class or series to ffer the bank th heth act
beissued, the holder of the security is considered a holder of fR&ffer the bank or other persons, whether separatehsect
ely or simultaneouslyan opportunity to acquire the restricted

classor series to be issued for purposes of making the determi >
tion under par(a) 3. sharesor ot_her securl.tle.s. . . . .
(4) RecorpDATE. If the board of directors doemt fix the (b) Subject to the limitations of 821.0323 if applicable, F)bl-l
recorddate for determining shareholders entitled to a stimie  92t€the bank oother persons, whether separgtegnsecutively
dend, it is the date on which the boarddifectors authorizes the OF Simultaneouslyto acquire theestricted shares or other seeuri
sharedividend. ties.
History: 1995 a. 336 (c) Require théank, the holders of a class of its shares or other
securities or another person to approve the transfer of the
221.0508 Form and content of certificates. (1) Con-  restrictedshares or other securities, if the requirement isneot:
TENTS. At a minimum, a share certificate shall state on its face @dktly unreasonable.

of the following: o o (d) Prohibit the transfer of the restricted shares or other securi
(a) The name of the issuing bank and that the bamig@ized tiesto designated persons or classes of persons, if the prohibition

underthe laws of this state. is not manifestly unreasonable.

(b) The name of the person to whom issued. History: 1995 a. 336

(c) The number and class of shares and the designation of the . . )
seriesjf any, that the certificate represents. 221.0510 Preemptive rights. (1) DerINITION. In this see

(2) CLASSESAND SERIESREQUIREMENTS. If the issuing bank is ion: “other securities” has the meaning given i21.0509 (1)
authorizedto issuedifferent classes of shares orfelient series (&)
within a class, the front or back of each certificate shall contain (2) WHEN PREEMPTIVE RIGHTS EXIST. The shareholders or
any of the following: holdersof other securitiesf a bank do not have a preemptive right
(a) A summary of the designations, relative rights, preferendésacquire the ban&’unissued shares or other securities except to
and limitations applicable to each class, and the variations i€ extent provided in the articles of incorporation. If the articles
rights, preferences and limitations determined for each series &fdncorporation stat¢hat “the bank elects to have preemptive
the authority of the board of directors determine variations for rights”, or words of similar meaning, sul{8) to (6) govern the
future series. preemptiverights, except to the extent that the articles of incorpo
(b) A conspicuous statement thae bank will furnish the rationexpressly provide otherwise.
shareholdethe informationdescribed in pa(a) on request, in ~ (3) CONDITIONS FOR EXERCISEOF PREEMPTIVERIGHTS. Except
writing and without chage. asprovided in sub(5), the shareholders or holders of other securi
(3) SGNATURE. (a) Each share certificate shall be signelies of the bank havepreemptiveright, granted on uniform terms
eithermanually or in facsimile, bshe oficer or oficers desig andconditionsprescribed by the board of directors to provide a
natedin the bylaws or by the board of directors. fair and reasonable opportunity to exercise the right, to acquire

(b) The validity of a share certificate is ndeated if a person Proportionalamounts of the barkunissued shares other secu
who signed the certificate no longer holdgicsf when the certifi rities upon the decision of the board of directors to issue the shares

cateis issued. or other securities, subject to the following conditions:
History: 1995 a. 336 (a) Holders of shares or other securities with general voting
rights have preemptiveights with respect to shares and other
221.0509 Restriction on transfer of shares and other securitiesof any class with general voting rights.
securities. (1) DEeFINITIONs. In this section: (b) Holders of shares or other securities without preferential
(a) “Other securities” include securities that are convertibigghts to distributions or assets have preemptive rights with
into or carry a right to subscribe for or acquire shares. respecto shares and other securities of atass without prefer

(b) “Transfer restriction” means a restriction on the transfer ential rights to distributions or assets, except tiatlers of shares
registrationof transfer of shares and other securities of a bankor other securities without general voting rights havememp
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tive rights with respect tghares or other securities of any clas821.0513 Shareholder action without a meeting.

with general voting rights. (1) PermiITTED METHODS. Action required or permitted by this
(4) Waiver. A shareholder or holder of other securities maghapterto be taken at a shareholders’ meeting may be takbn

waive his or her preemptive right. A written waiver is irrevocabl@uta meeting in any of the following ways:

evenif it is not supported by consideration. (a) Without action bythe board of directors, by all shareholders

(5) ExempTioNs. There is ngreemptive right with respect to entitledto vote on the action.
any of the following: (b) If the articles of incorporation so provide, by shareholders

(a) Shares or other securities issued@spensation to direc Whowould be entitled to vote at a meeting those shares with vot
tors, officers or employees of the bank or it§iltes. ing power to cast not less than the minimum numhenahe case

(b) Shares or other securities issued to satisfy conversion®hy©1ing by voting groups, numbers of votes that waigideces
option rights created to provide compensatuirectors, df- sary to authorize or take thetionat a meeting at which all shares
cersor employees of the bank or itdiktes entitledto vote were present and voted, except action may not be

' takenunder this paragraph with respect to an election of directors

(c) Shares or other securities authorized in articles of in€orgg, \which shareholders may vote cumulatively undées.0522
ration that are issued within 6 months after thieetfve date of (2) How DOCUMENTED. Action under sub(1) must be evi

incorporation. . dencedby one or more written consents describing the action

(d) Shares or other securities sold for other than money or@Ren signed by the number shareholders necessary to take the
obligationto pay money action under sul{1) (a)or (b) and delivered to theank for inclu

(e) Treasury shares. sionin the bank records.

(6) Lapseor PREEMPTIVERIGHTS. If shares or other securities  (3) EFrecTive DATE. Action taken under sulpl) is efective
subjectto preemptive rights aneot acquired by shareholders omwhen consents representing the required number of shares are
holdersof other securities, the bank miague the shares or otherdeliveredto the bank, unless the consent specifies ferdit
securitiesto any person for one year after beaffgred to share effectivedate. Vithin 10 days after action taken under ab.(b)
holdersor holders of other securities, at a consideration set by ibeffective, the bank shall give notice of the action to shareholders
boardof directors that is not lower than the consideratioricget who, on the record date determinedder sub(4), were entitled
the exercise of preemptive rights. Arfafata lower consider to vote on the action but whose shares were not represented on the
ationor after the expiration of one year is subject to the preemptiveitten consent. The notice shall comply witt?81.0103

rights of shareholders or holders of other securities. (4) RECORDDATE. If not otherwise fixed under £21.0518
History: 1995 a. 336 therecord date for determining shareholders entitled to take action

. without a meeting is théate that the first shareholder signs the
221.0511 Annual meeting. (1) WHEN HELD. A bank shall co(ysemunder sub(l).

hold a meeting of shareholders annually at a time stated in or fixe (5) EFFECTOFWRITTEN CONSENT. A consensigned under this
in accordance with the bylaws. sectionhas the déct of a meeting vote and may be described as
(2) WHEREHELD. A bank may hold the annual shareholders;,cp in any document.

meetingin or outside this state at the place stated in or fixed [n (6) NOTICEREQUIREMENTS. If this chapter requires that notice

secortance wih e bl 1o Bl b S o e opoca acuon b gen o Shaehoers who e 1t antie
ing at its principal dice ! &b vote on the action and the action is to be taken und_er this section,
) . the bank shall give those nonvoting shareholders written notice
(3) EFFECTOF FAILURE TO coMPLY. Failure to hold an annual the proposed action deast 10 days before the action becomes
meetingin one or more years does ndfeaf the validity of any effective. The notice shall comply with 821.0103and shalton
bankaction. tain or be accompanied by the same material that, under this chap
History: 1995 a. 336 ter, would have been required to be sent to nonvoting shareholders

. . in a noticeof meeting at which the proposed action would have
221.0512 Special meeting. (1) WHEN REQUIRED. A bank paensybmitted to the shareholders for action.
shallhold aspecial meeting of shareholders if any of the following pisiory: 1095 a. 3361997 a. 146

occurs:

(a) A special meetings called by the board of directors or any221.0514 Notice of meeting. (1) WHENREQUIRED. A bank
personauthorized by the articles of incorporation or bylaws to cadhallnotify shareholders of the date, time and plfegach annual
a special meeting. andspecial shareholders’ meeting not less than 10 days o

(b) The holders of at least 10% of all the votes entitled to Han60 days before the meeting date, unlessferelift time is pre
caston an issue proposed to be considered at the proppeeidl Vided by this chapterthe articles of incorporation or the bylaws.
meetingsign, date and deliver to the bank one or more writtdrhe notice shall comply with £21.0103 Unless this chapter or

demandsfor the meeting describing one or more purposes f8t€ articles of incorporation require otherwise, the bask
whichit is to be held. requiredto give notice only to shareholders entitled to vote at the

(2) RecorbDATE. If not otherwise fixed under 221.0517 meeting. . .
the record date for determining shareholdensitled to demand _ (2) CONTENTOFNOTICES. (&) Unless this chapter or the articles
a special meeting is theate that the first shareholder signs th&f incorporationrequire otherwise, notice of an annual meeting
demand. neednot include a description of the purpose for which the meet
(3) WHERE HELD. A bank may hold a special shareholderd"9 'S calleq. ) ) . L
meetingin or outside this state at the place stated in or fixed in (b) Notice of a special meeting shall includdesscriptionof
accordance with the bylaws. If no place is stated in or fixed §&chpurpose for which the meeting is called.
accordancavith the bylaws, the bank shall hold a special meeting (3) RECORDDATE. If not otherwise fixed under £21.0517
atits principal ofice. therecord date for determining shareholders entitled to nofice
(4) LIMITATION ON BUSINESS CONDUCTED. Only business andto vote at an annual or special shareholderséting is the

within the purpose described in the meeting notice required b€ of business on the day before the first notice is given to

221.0514(2) (b) may beconducted at a special shareholdershareholders.

meeting. (4) ADJOURNMENT. (a) Unless the bylaws require otherwise
History: 1995 a. 336 and except as provided in péb), if an annual or special share
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holders’meeting is adjourned tdiferent date, time or place, themeetingnotice in the cityvhere the meeting will be held. A share

bankis not required to give notice of thew date, time or place holderor his or her agent or attorney may writtendemand,

if the new datetime or place is announced at the meeting befoiespectand copy the list, during regular business hours and at his

adjournment. or her expensejuring the period that it is available for inspection

(b) If a new recordiate for an adjourned meeting is or must benderthis subsection.

fixed under s.221.0517 (3)the bankshall give notice of the  (3) AvaiLABILITY AT MEETING. The bank shall make the share

adjournedmeeting undethis section to persons who are sharéholders’list available at the meeting. A shareholder or his or her

holdersas of the new record date. agentor attorney may inspect the list at any time during the-meet
History: 1995 a. 336 ing or an adjournment.

. 4) REFUSAL TO ALLOW INSPECTION. If the bank refuses to
221.0515 Disclosure to shareholders. The bankshall ( : :
includewith each notice of an annual meeting delivered to shal‘;%:ow a shareholder or his ber agent or attorney 1o inspect the

holderscopies for the 2 preceding fiscal years of the bkt areholdershist before or at the meeting, or to co list as

" ; ittedby sub.(2), on petition of the shareholdehe circuit
ancesheets, statements of profit and loss and reconcilement fm! - 9L .
the banks loan loss reserve. %gurtfor the county where the baslprincipal ofice is located

History: 1995 a. 336 may, after notice to the bank and an opportunity to be heard, order
’ ' the inspection or copying at the basléxpense. The court may

221.0516 Waiver of notice. (1) WRITTENWAIVER. A share alsopostpone the meeting for which the list was prepared until the
holdermay waive any notice required by this chapttes articles inspectionor copying is complete.
of incorporation or the bylaws before or after the date and time(5) EFFecTOF FAILURE TO compLy. Refusal or failure to pre
statedin the notice. The waiver shall bewriting and signed by pareor make available the shareholders’ list dnesafect the
the shareholdeentitled to the notice and contain the same infovalidity of action taken at the meeting.
mation that would have been required in thetice under any  History: 1995 a. 336
applicableprovisions of this chapteexcept that the time and )
placeof meeting need not be stated. The shareholder shall deligé#-0519 Proxies. (1) EXercise oF vOTE. A shareholder
the waiver to the bank for inclusion in the bank records. may vote his or her shares in person or by proxy

(2) WAIVER BY ATTENDANCE. A shareholdés attendance ata  (2) METHOD OF APPOINTING A PROXY. A shareholder may
meeting.in person or by proxywaives objection to all of the fol appointa proxy to vote or otherwise act for the shareholder by
lowing: signingan appointment forngither personally or by his or her

(a) Lack of notice or defective notice of the meeting, unless tE}gorney—in—fchjAn aaaoéTment of a proxy may be in durable
shareholdert the beginning of the meeting or promptly upoff'™M as provided in 244.

arrival objects to holding the meeting mansacting business at _(3) WHEN PROXY IS EFFECTIVE. An appointment of a proxy is

the meeting. effectivewhen received by anfader or agent of the bank autho
(b) Consideration of particular matter at the meeting that i%‘zed to tabulate votesAn appointment is valid forllmonths

notwithin the purpose described in the meetingice, unless the rom the date of its signing unless afeient period is expressly

shareholdeobjects teconsidering the matter when it is presente@rovided in the appointment form. _
History: 1995 a. 336 (4) RevocasiLITY. (a) An appointment of a proxy is revocable

by the shareholder unless thppointment form conspicuously

221.0517 Record date. (1) MANNER OF FIXING DATE. The stateghat it is irrevocable and the appointment is coupled with an
bylawsmay fix or provide the manner of fixing a future date as theterest. Appointments coupled with an interest include the
recorddate for one or more votingroups in order to determine appointmenbf any of the following:
the shareholders entitled to notice of a shareholders’ meeting, {0 1 A pledgee.
demanda special meeting, to vote or to take any other action. If
the bylaws do not fix or provide for fixing a record date, the board !
of directors may fix a future date as the record date. 3. An employee or dicer of the bank whosemployment

(2) Limit oNDATE. A record date fixed undéhis section may contractrequires the appomtment.
not be more than 70 days before the meeting or action requiring 4- A party to a voting agreement created undees.0524
a determination of shareholders. (b) An appointment made irrevocable undet (@giis revoked

(3) EFFECTOF ADJOURNMENT. (a) Except as provided in par Whenthe interest with which it is coupled is extinguished.
(b), a determination of shareholders entitled to notice of or to vote(5) DEATHORINCAPACITY OF SHAREHOLDER. The death or inea
ata shareholders’ meetirigefective for any adjournment of the pacity of the shareholder appointingogoxy does not #éct the
meetingunlessthe board of directors fixes a new record datgight of the bank to accept the progyduthorityunless the dicer
which it shall do if the meeting is adjourned to a date ntioae Or agent of the bank authorized to tabulatées receives notice
120days after the date fixed for the original meeting. of the death or incapacity before the proxy exercises his or her
(b) If a court orders a meeting adjourned to a date more tfhorityunder the appointment.
120days after the date fixed for the original meeting, it may pro (6) REVOCATION IN CERTAIN CASESINVOLVING TRANSFERSFOR
vide that the originatecord date continues infe€t or it may fix VALUE. Notwithstanding sul{4), a transferee for value of shares
anew record date. subjectto an irrevocable appointment may revoke the appoint
History: 1995 a. 336 mentif the transferee did not know of its existence when tsher
) ] acquiredthe shares and thexistence of the irrevocable appeint
221.0518 Shareholders’ list for meeting. (1) PREPARA  mentwas not noted conspicuously the certificate representing

TION OF LIST. After fixing a record date for a meeting, a bank shaghe shares qiif the shares are without certificates, on the inferma
preparea list of the names of all its shareholders who are entitiggn statement for the shares.

to noticeof a shareholders’ meeting. The list shall be arranged by 7) EFFECT OF PROXY. Subject to s221.0521and to any
classor series of shares and show the address of and numbeé' resdimitation on the proxyg authority appearingn the face

sharesheld by each shareholder of the appointment form, a bank may accept the psoxgte or

(2) AVAILABILITY PRIORTOMEETING. The bank shall make the gtheraction as that of the shareholder making the appointment.
shareholderslist available for inspection by any shareholder History: 1995 a. 3362009 a. 319

beginning2 business days after notice of the meeting is given for
which the list was prepared and continuing to the date ohet 221.0520 Shares held by nominees. (1) ESTABLISHMENT
ing, at the banks principal ofice or at a place identified in the oF PROCEDURES. A bank may establish a procedure by which the

2. A person who purchased or agreed to purchase the shares.
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beneficial owner of shares that are registered in the name ofhatthe individuals with the lgest number of votes are elected
nomineeis recognized by the bank as the sharehol@lee extent directorsup tothe maximum number of directors to be chosen at

of this recognition may be determined in the procedure. the election.
(2) ScoreoFPROCEDURES. The procedure may set forth all of  (2) CumuLATIVE VOTING PERMITTED. Shareholders do not have
thefollowing: aright to cumulate theivotes for directors unless the articles of
(@) The types of nominees to which it applies. incorporationprovide for cumulative voting. If the articles of

incorporationcontain a statement indicating that @lla desig
cial owner natedvoting group of shareholders are entitteccumulate their
. . . tes for directors, the shareholders so designated are entitled to
(c) The manner in which the nominee selects the IC)rOCEduﬁé)uItiply the number of votes that they are entitled to cast by the
(d) The information that must be provided when the procedy{gmperof directors for whom they are entitled to vote and cast the

(b) The rights or privileges that the bank recogniaesbenefi

is selected. _ _ . productfor a single candidate or distribute f@duct among 2
(e) The period for which selection of the procedurefsogie.  or more candidates.
(f) Other aspects of the rights and duties created. (3) WHEN CUMULATIVE VOTING MAY BE USED. (a) Except as
History: 1995 a. 336 providedin par (b), shares entitled under si{B) to vote cumula

tively may not be voted cumulatively at a particular meeting

221.0521 Acceptance of instruments showing share - unlessany of the following notice requirements is satisfied:

holder action. (1) WHEN NAME CORRESPONDSTO THAT OF A : ) .
SHAREHOLDER. If the name signed on a vote, consent, waiver 1. Themeeting notice or proxy statement accompanying the

proxy appointment corresponds to the nama shareholdethe noticestates conspicuously that cgmulative votingu_morized.
bank,if acting in good faith, may accept the vote, consent, waiver 2- A shareholder who has the right to cumulate his or her votes
or proxy appointment and give itfe€t asthe act of the share divesnotice that complies with 221.0103to the bank not less
holder. than48 hours before the time set fbe meeting of his or her intent
(2) WHEN NAME DOESNOT CORRESPONDTO THAT OF A sHare [0 Cumulate his or her votes during the meeting.
HOLDER. If the name signed on a vote, consent, waiver or proxy (b) If one shareholder gives notice under. (&gr2, all other
appointment does not correspond to the nafiits shareholder shareholdern the same voting group participating in the election
the bank, if acting in good faithmay accept the vote, consentareentitled tocumulate their votes without giving further notice.
waiver or proxy appointment and give itfeét as the act of the  (4) EFFECTOF VOTESAGAINST A CANDIDATE. For purposes of

shareholdeif any of the following applies: this section, votes against a candidatenatsgiven legal ééct and
(a) The shareholder is an entity and the name signed purp@#gnot _counted as votes cast in an election of directors.
to be that of an dicer or agent of the entity History: 1995 a. 336

(b) The name signed purports to be that of a personal represgsy 0523  \Voting trusts. (1) CREATION. One or more share
tative, guardian, oconservator representing the shareholder angy|dersmay create a voting trust, conferring on a trustee the right
if the bank requests, evidence of fiduciary status acceptable toHigote or otherwise act for them, by signing an agreement setting
bankis presented with respect to the vote, consent, waer oyt the provisions of the trust and transferring their sharéseto
proxy appointment. trustee. The voting trust agreement may include any provision

(c) The name signeglrports to be that of a receiver or trustegonsistent with the voting trustpurpose.When a voting trust
in bankruptcy of the shareholder and, if thenk requests, evi agreements signed, the trustee shall prepartist of the names
denceof this status acceptable to the bank is presented WiAd addresses of all owners of beneficial interéstthe trust,
respecto the vote, consent, waiver or proxy appointment.  togetherwith the number and class of shares each transfarred

(d) The namesigned purports to be that of a pledgee, beneficidie trust, and deliver copies of the lestd agreement to the basik’
owner, or attorney-in-fact of the shareholder and, if the bankincipal office.
requests,evidenceacceptable to the bank of the signatery’ (2) ErrecTiveDpaTe. A voting trust becomesfettive on the
authorityto sign for the shareholder is presented with respectdatethat the firstshares subject to the trust are registered in the
the vote, consent, waiver or proxy appointment. trustee’'sname.

(e) Two or more persons are the shareholder as cotenants oifstory: 1995 a. 336
fiduciariesand the name signed purports to be the name of at |
oneof the co—owners and the person signing appearsdotirgy
on behalf of all co-owners.

(3) WHEN REJECTIONPERMITTED. The bank may reject a vote,
consentwaiver or proxy appointment if thefiger or agent of the
bankwho is authorized ttabulate votes, acting in good faith, ha
reasonabléasis for doubt about thelidity of the signature on
it or about the signatory’'authority to sign for the shareholder

(4) EFFecTONLIABILITY. The bank and its fiéer or agentwho 221.0525 Shares of stock, when not transferable. ~ The
acceptsor rejects a vote, consent, waiver or proxy appointmentdfaresof stock of a banlare personal propertyThe bank shall
good faith and in accordance with this section are not lible transferthe shares on the books of the bank in such manner as the
damagedo the shareholder for the consequences of the accagflawsmay direct. A transfer of capitatock is not valid while
anceor rejection. thebank is under notice to make good the impairment of its capi

(5) EFFECTONVALIDITY OFACTION. Bank action based on thetal, as provided in £220.07 until the impairment is made good.
acceptanceor rejection of a vote, consent, waiver or proxy transfer of stock shall be certified by arficdr of the bank to
appointmenunder this section is valid unless a court of competethie division within 3 days after the transférthe transfer is of at

efﬁ.0524 Voting agreements. (1) CRrREATION. Two ormore
shareholdersnay provide for the manner in whitey will vote
their shares byigning an agreement for that purpose. A voting
agreementreated under this section is not subject 22%.0523
s (2) ENFORCEABILITY. A voting agreement created under this
sectionis specifically enforceable.

History: 1995 a. 336

jurisdiction determines otherwise. least5% of the outstanding shares dieafs the holdings of the
History: 1995 a. 3362001 a. 102 ownerof record or beneficial owner of at least 5% of the outstand
) ) . ) ing shares. A persowho fails to comply with this certification
221.0522 Voting for directors; cumulative voting. requiremenmay be fined not more than $100.

(1) PLUrALITY VOTEREQUIRED. Unless otherwise provided ihe History: 1995 a. 336

articles of incorporation, directors are electecpfurality of the

votescast by the sharestitled to vote in the election at a meetin@21.0526 Stock control of bank or trust company bank
atwhich a quorum is present. In this subsection, “pluratitgans by other corporation. (1) EFFECTOF OWNERSHIP. A domestic
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corporation,investmentrust, or other form of trust or any out— (3) ELecTioN. Directors shall be elected at the meeting held
of-statebank holding company that owns, holds or in any manneeforethe bank is authorized to commence business by the divi
controlsa majority of the stock in a bank wust company bank sion,and at each annual meeting thereafter unless their terms are
is engaged in the business of banking iarglibject to the supefvi staggeredinder s221.0606

sionof the division. The corporation, trust or company shall file History: 1995 a. 336

reportsof its financial condition or activities when required by th . . .

division, and the division may order an examination of its cond$21'0604 Election of directors by certain classes of

tion and solvency whenever in the divisienpinion an examina Shareholders. If the articles of incorporation authorize divid

tion is required. The cost of this examination shall be paid by tfig the shares into classes, the articles of incorporation may also
corporationrust or companyWhenever the division determinegiuthorizethe election of all or a specified numisérdirectors by
thatthe condition of the corporation, trust or company endangépf holders of one or more authorized classes of shares. A class

the safety of the deposits in a bank that the corporation, trustocgl‘:l""s'setS of st_hares entltfled to elect on? t%r mc|>re td'rethoétQ‘ shtall be
company owns or controls, or that the operation of the corpo ceparate voting group for purposes of the election ot directors.

! . . . istory: 1995 a. 336
tion, trust or company is carried on in such a manner esdan

gerthe safety of the trust company bank or the bank or its depg81 0605 Terms of directors generally . (1) EXPIRATION
tors, the division may order the corporation, trust or company &-term. The terms of the directors of a bank, including the initial
remedythe condition or policy within 90 days. If the corporationgirectors,expire at the next annushareholders’ meeting unless
trustor company does not comply with the ordie division may their terms are staggered unde221.0606

directthe operation of the bank or trust company bank until the (2) EFFECTOFDECREASEIN NUMBER. A decrease in the number
orderis complied with, and may withhold all dividends from they girectors may not shorten an incumbent diréstterm.
corporationtrust or companyduring the period in which the divi (3) EFFECTOF EXPIRATION OF TERM. Despite the expiration of

sion directs the operation of the bank or trust compar?y bank. adirectof's term, the director shall contint@serve, subject to ss.

(2) APPLICABILITY TO FOREIGN ENTITIES. ~Subsection(1) 221 0607and221.0608 until his or her successor is elected and,
appliesto a foreign corporation, associatiamvestment trust, or it necessaryqualifies omuntil there is a decrease in the number of
otherform of trust that is authorized to do business in this statgjrectors.

(3) OTHERENTITIES AND TRUSTS. This section applies equally History: 1995 a. 336
to associations, investment trusts, or otfems of oganized . .
trusts,whether so specificallgtated or not. Nothing contained in221.0606 ~Staggered terms of directors. ~ The articles of
this section shall be construed to prohibit a trust company ba#kcorporation.or the bylawsf the articles of incorporation so pro
or state or national bank, authorized to administeexacute V|_d_e,_may provide for staggering the terms of the directors by
trusts,from accepting and carrying out the provisions of any pefividing the total number of directors into 2 or 3 groups. In that
sonaltrust, or any trust created by will that the ownigbank stock €Vent,the terms of directors ithe first group expire at the first
creategor the owne's benefit during the ownevlifetime, or that 2nnuaishareholders’ meetirgfter their election, the terms of the
the owner creates by wifbr the benefit of the owner heirs. This 2Nd group expire at the 2nd annual shareholders” meeting after

sectiondoes not apply to trusts so created. their election, and the terms of the 3rd group, if,@axpire at the
History: 1995 a. 336 3rd annual shareholders’ meeting after their election. At each

annualshareholders’ meeting held thereaftee number oflirec
torsequal to thenumber of the group whose term expires at the

SUBCHAPTERVI time of the meeting shall be chosen for a term of 2 years, if there
are?2 groups, or a term of 3 years, if there are 3 groups.

DIRECTORS, OFFICERS AND EMPLOYEES History: 1995 . 336

221.0607 Resignation of directors. (1) WRITTEN NOTICE.
221.0601 Requirement for and duties of board of direc - A director may resign at any time by delivering written ndtieg
tors. (1) REQUIREMENT. A bank shall have a board of directorscomplieswith s.221.0103to the board of directors, to the chair
(2) Powers. All corporate powers shall be exercised by drerson of the board of dlrec_tors or t_o the F’a”"- .
underthe authority of, and the business arfdies of the bank _ (2) EFFECTIVEDATE. A resignation is ééctive when theotice
managedinder the direction of, its board of directors, subject {8 delivered unless the notice specifies a latfercéte date.
any limitation set forth in the articles of incorporation. History: 1995 a. 336

(3) REQUIREDOATH. Every director shall take and subscribe ap21.0608 Removal of directors by shareholders.
oathto perform diligently and honestly the directduty and to (1) WHen REMovaL PERMITTED. The shareholders may remove
not knowingly violate or permit a violation of chz20to 224, oneor more directors with or without cause, unless the articles of

History: 1995 a. 336 incorporationor bylaws provide that directors may be removed

o ) ] only for cause.

221.0602 Qualifications of directors. ~ The articles of 5y cyyyLative voTing, If cumulative voting is authorized
incorporationor bylawsmay prescribe qualifications for direc nders.221.0522 the shareholders may not remove a direiétor
tors. A directorneed not be a resident of this state or a shareholgel \,\mber of votes sfitient to elect the director under cumula
of the bank unless the articles of incorporation or bylaws so e yoting is voted against his or hemoval. If cumulative vet
scribe. A person who has been convicted of a crime against fey is not authorized undes. 221.0522 the shareholders may
eralor state banking law may not be elected director removea director only if the number of votes cast to remove the

History: 1995 a. 336 directorexceeds the number of votes casttaoemove him or her

(3) MEETING AND NOTICE REQUIREMENTS. A director may be

rremovedby the shareholders only at a meeting called for the pur
poseof removing the directpand the meeting notice shall state

more natural persons, with the number specified in or fiked thatthe purpose, or one of the purposes, of the meeting is removal
accordancevith the articles of incorporation or bylaws. of the diEeth)or ' purp ' 9

(2) CHANGE IN NUMBER. The number ofiirectors may be  history: 1995 a. 336
increasedr, subject to s221.0605 (2)decreaseffom time to
time by amendment to, or in the manner provided in, the articl221.0609 Vacancy on board. (1) How FiLLED. Unless the
of incorporation or the bylaws. articles of incorporation provide otherwise, and except as pro

221.0603 Number and election of directors.
(1) ReQuIREDNUMBER. A board of directors shall consist of 5 0
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vided in sub.(2), if a vacancy occuren the board of directors, notless than $100 nor more than $500imprisoned for not less
including a vacancy resulting from an increase in the nuroberthan30 days nor more than 6 months, or both.
directors,the vacancy may be filled by any of the following: History: 1995 a. 336

(@) A vote of the shareholders. , _ 221.06105 Board action without a meeting. (1) WHEN

(b) A vote of the board of directors, except that if the directopgruiTTED. Unless the articles of incorporationbylaws provide
remainingin office constitute fewer than a quorum of the boargtherwise action required or permitted under this chapter to be
Fhe dll’eCtO_rS may filla V{_:lC.anC_y by thdiahative vote of a majer takenat a board of directors’ meeting may be taken witlsout
ity of all directors remaining in be. meetingif the action istaken by all members of the board. The

(2) VortiNG Groups. If the vacant dice was held by a director actionshall be evidenced by one or more written consents describ
electedby a voting group of shareholders, only the holders ofg the action taken, signday each director and retained by the
sharef that voting group may vote to fill the vacancy if it is filledbank.
by the shareholders, and only the remaining directors elected by2) ErrecTivepare. Action takenunder this section is fet-
thatvoting group may vote to fill the vacancy if it is filled by thejye when the last director signs the consent, unlessdhsent
directors. specifiesa different efective date.

(3) VACANCIESAT A LATER DATE. A vacancy thawill occur at (3) EFFECTOF ACTION. A written consent signed under this
a specific later date, because of a resignatifeceve at a later sectionhas the déct of a unanimous vote takenaameeting at
dateunder s221.0607 (2pr otherwise, may be filled before thewhich all directors were present, and may be described asrsuch
vacancyoccurs, but the new director may not takefuntil the  any document.
vacancyoccurs. History: 1997 a. 146

History: 1995 a. 3361997 a. 146
221.0611 Response to examination. (1) ResPoONSE

221.0610 Meetings. (1) FREQUENCY OF MEETINGS. The REQUIRED. After receipt by the board of directors of a bank of a
boardof directors shall meet at least once each calendar quanteportof examination of the bank by thlévision, the board or an

(2) DUTIES TO BE PERFORMEDAT MEETINGS. At each meeting €xaminingcommittee appointed under si®) in accordance with
the board of directorshall generally investigate thefaifs of the S.221.0615 unless the division requires response by the board as
bankand determine whether the assets are of the value at whigvidedin s.220.05 (5) shall do all of the following:
theyare carried on the books of the bank. (&) Study the report of examination.

(3) AtTENDANCE. If the division determines that a director is (b) Prepare a written report setting forth any recommended
lax in attending board meetings, the division may remihve correctiveaction to be taken by thmard in response to criticisms
director. Thevacancy shall be filled within a reasonable time aandsuggestions contained in the report of examination.
the division may direct. (2) ExamINING commiTTEE.  Upon receipt of a report of

(4) CoMMUNICATION AT MEETINGS. (a) Unless the articles of examinatiorunder sub(1), the board of directors may appoint an
incorporationor bylaws provide otherwise, the board of director@xaminingcommittee consisting of not fewer than 3 of its mem
may permit any oall directors to participate in a regular or specidiers,to perform the study and prepare the report unde(sua)
meetingorin a committee meeting, including a loan committee @nd(b).
examiningcommittee meeting, of the board of directoysor to (3) DISTRIBUTION AND ACKNOWLEDGEMENT REQUIREMENTS.
conductthe meeting througthe use of, any means of communicacachmember of the board of directors shall obtaid review a
tion by which any of the following occurs: copy of the report prepared undsub.(1) (b) and shall prepare a

1. All participatingdirectors may simultaneously hear eachritten acknowledgment stating all of the following:
otherduring the meeting. (a) That the board has received the report of examination under
2. All communication during the meeting is immediatelsub.(1).
transmittedto each participating directaand each participating  (b) That the member of the board has obtained and reviewed
directoris able to immediately send messages to all other partigicopy of the report prepared under gap.(b).
patingdirectors. (4) RecorbaTION. The secretary dhe board of directors shall

(b) If a meeting will be conducted through the use of any meaesordthe report prepared under s(b). (b) in theminutes of the
describedn patr (a), all participating directors shall be informednextmeeting of the board following completion of the report.
thata meeting is taking place at whiclficill business may be  (5) TransmissionTo DIVISION. The board of directors shall
transacted. A director participating ira meeting by any meanstransmitthe report prepared under s¢b) (b) and the acknowl
describedn par (a) is considered to be present in person at thgigments prepared under s(®).to the division within 45 days
meeting. If requested by a directaa copy of the minutes of the afterreceipt by the board of the report of examination under sub.
meetingprepared under su(d) shall be distributed to each direc (1),
tor. History: 1995 a. 336

(5) RECORDSOF MEETINGS. (@) The board of directors shall . .
electa secretarywhoshall keep a correct record of the minutes ﬁ21.0612 Notice of meeting. (1) REGULAR MEETINGS.
the meeting in a book kept for that purpose. The minutes shall pdf/éssthearticles of incorporation or bylaws provide otherwise,
ticularly disclose the date and location of the meeting, and tHgdularmeetings of the board of directors may be held without
namesof the directors absent. The minutes shall be subscribed'fjice0f the date, time, place or purpose of the meeting.
by the presiding dicer. The minutes shall be approved at the next (2) SpeciaLMEETINGS. Unless the articles of incorporation or
succeedingneeting, by the board of directors, and the minutes Bylawsprovide for a longer or shorter periggecial meetings of
the next succeeding meetirghall show this. The minute bookthe board of _dlrectorshall be preceded _by at least 48 hours’ notice
shall be available at the bank when needed. of the date, time and place of the meeting. The notice shall comply

(b) The bank examiner shall examithe minute book at the with s.221.0103 The notice need ndescribe the purpose of the

time that he or she examines the bank and shall include in hii?/FeSvasl meeting unless required by the articles of incorporation or

herreport of examinationf the bank, a statement of the dates Mistors: 1995 2. 336
which the meetings were held since the last examination of the v ’
bank by the bank examiner and the names of the directorsp1.0613 Waiver of notice. (1) WRITTENWAIVER. A direc
attendanceat each of these meetings. tor may waive a notice required lijis chapterthe articles of

(c) A person who makes a false entry in the minute book iocorporationor the bylaws before or after the date and time stated
changeor alters an entry made in the minute book may be fina@dthe notice. Except as providbg sub.(2), the waiver shall be
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in writing, signed by the director entitled to the notice and retainethy create one or more committees, appoint membetbeof

by the bank. boardof directors to serve on the committees and designate other
(2) WAIVER BY ATTENDANCE OR PARTICIPATION. A directors membersof the board of directors to serve as alternates. Each

attendanceat or participation ira meeting waives any requiredcommitteeshall have 2 or mommembers. Unless otherwise pro

noticeto him or her of the meeting, unless the direatdhe begin Vided by the board of directorspembers of the committee shall

ning of the meeting or promptly upon his or her arrival objects &grve at the pleasure of the board of directors.

holding the meetingor transacting business at the meeting and (2) CREATION OFA COMMITTEE AND APPOINTMENTOFMEMBERS.

doesnot thereafter vottor or assent to action taken at the meetin@xcept as provided in sub(3), the creation of a committee,
History: 1995 a. 336 appointmenbf members to it and designation of altermatam

bers,if any, shall be approved by the greater of the following:
(@) A majority of all the directors in i€e when the action is
ken.

221.0614 Quorum and voting. (1) QUORUM REQUIRE
MENTS GENERALLY. (a) Unlesghe articles of incorporation or tal
bylawsrequire a greater punder sub(2), a lesser numbgeand . . .
eiceptasqprovide% in pa(g) orin s.Zél).0619 (4)a quorl:em of (b) The number of directors required by the articléscérpo
aboard of directors shall consist a majority of the number of rationor bylaws to take action under221.0614
directorsspecified in offixed in accordance with the articles of (3) VACANCIES. The board of directors may provide by resolu
incorporationor bylaws. tion that anyvacancies on the committee shall be filled by the
(b) When the number of directaspecified or fixed in accord affirmative vote of a majority of the remaining committee mem
ancewith the articles of incorporation or bylaws exceedth8, Pers-
directorsmay, for a period of not to exceed 6 months during any (4) APPLICABILITY OF CERTAIN PROVISIONS. Section®221.0610
oneyear designatdy resolution 9 directors, any 5 of whom shallo 221.0613apply to committees of board of directors and to
constitutea quorum. committeemembers.

(c) Unless the articles of incorporation or bylaws require a (5) AUTHORITY WHICH MAY BE EXERCISEDBY COMMITTEE. TO
greateror under sub(2) a lesser numbgandexcept as provided the extent specified by the board of directors or in the articles of
in 5.221.0619 (4)a quorum of a committee of the board of diredncorporationor bylaws, each committee may exercise the author
torscreated under 821.0615consists of a majority of the numberity of the board of directors, except that a committee may not do
of directors appointed to serve on the committee. any of the following:

(2) MINIMUM QUORUM REQUIREMENTS. (a) The articles of  (a) Authorize distributions.
incorporationor bylaws mayauthorize a quorum of a board of (b) Approve or propose to shareholders action that this chapter
directorsto consist of no fewer than one-thirdtb® number of requireshe approved by shareholders.
directorsspecified in offixed in accordance with the articles of (c) Fill vacancien the board of directors,@xcept as pro

incorporationor bylaws. videdin sub.(3), on any of its committees.

(b) The articlesof incorporation or bylaws may authorize a (d) Amend articles of incorporation unde£&1.0211
quorumof a committee of the boaaf directors created under s.
(e) Adopt, amend or repeal bylaws.

221.0615to consist of no fewer than one-third of the number of

directors appointed to serve on the committee. (f) Approve a plan of mger not requiringshareholder
(3) VOTING REQUIREMENTSGENERALLY. Except as provided in aPproval. _ o
$5.221.0615 (3jnd(4), 221.0619 (4and221.0631 (1and(2), (9) Authorize or approve reacquisition of sharegcept

if a quorum is present when a vote is taken, tfiergftive vote accordingto a formula or method prescribed by the board of direc
of a majority of directorgresent is the act of the board of director®ors.

or a committee of the board difectors created underz21.0615 (h) Authorize or approve the issuance or sale or contract for
unlessthe articles of incorporation or bylaws require the vote ghleof shares, or determirtee designation and relative rights,
agreater number of directors. preferencesnd limitations of a class or series of shares, except

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

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

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

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

of the meeting before its adjournment or to the bank immediatelg ) ) ]
afteradjournment of the meeting. 221.0616 Reliance by directors or officers.  Unlessthe

4. The director dissents or abstains from an action taken, nfiyector or officer has knowledge that makes reliance urwar
utesof the meeting are prepared that fail to show the dirsotis ranted,a director opfficer, in dischaging his or her duties to the

sentor abstention from the action taken and the director deIivé?%r.'kaay [)ely O.?t informatlion,fopinilons_, ;eportls o[jstr;t_epents,
to the bank a written notice of that failure that complies with ¥/ May be written or oral or formal or informal and which may

221.0103promptly after receiving the minutes includefinancial statements, valuation reports and other financial
' . ; . ) . data,if they are prepared or presented by any of the following:
(b) A director who votes ifavor of action taken may not dis !
sentor abstain from that action. (1) OrricERSAND EMPLOYEES. An officer or employee of the
History: 1995 a. 336 bankwhom the director or Giter believes in good faith to be reli
ableand competent in the matters presented.

221.0615 Committees. (1) INGENERAL. Unless the articles  (2) ExPerts. Legal counsel, certified public accountants
of incorporation or bylaws provide otherwise, a board of directdisensedor certifiedunder ch442, or other persons as to matters
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thatthe director or dicer believes in good faith are within the per  (a) Another entity in which the director has a material financial
son’sprofessional or expert competence. interest or in which thdirectoris a general partner is a party to the

(3) Boarp commITTEES. In the case of reliance by a diregtortransaction.
a committee of the board of directors of which the director is not (b) Another entity of which the director is a direcifficer or
amember if the director believes in good faith thatdbmittee trusteeis a party to the transaction and the transaction,is or
merits confidence. becauseof its significance to the bank, should be considered by

History: 1995 a. 3362001 a. 16 the board of directors of the bank.
) ) . . . (4) AUTHORIZATION, APPROVALORRATIFICATION BY BOARD. For

221.0617 Consideration of interests in addition to  pyrposewf sub.(2) (a) a conflict of interest transaction is autho
shareholders’ interests. In dischaging his or her duties to the rized, approved or specifically ratified if it receives thérafative
bankand in determining what he or she believes to be in the b@ste of a majority of the directors on theard of directors or on
interestsof the bank, a director orfafer may in addition tocon  the committee acting on the transaction, who have no direct or
sideringthe efects of an action on shareholders, consider the fohdirectinterest in the transaction. dfmajority of the directors
lowing: who have no direct or indirect interdstthe transaction vote to

(1) The efects of the action on employees, suppliers and cuauthorize, approve or ratify the transaction, a quorum is present
tomersof the bank. for the purpose of taking action under this section. The presence

(2) Theeffects of the action on communities in which the banff, or @ vote cast by director with a direct or indirect interest in
operates. the transactiondoes not déct the validity of any action taken

(3) Otherfactorsthat the director or €iter considers perti UNdersub.(2) (a) if the transaction is otherwise authorized,
nent. approvedor ratified as provided in this section.

History: 1995 a. 336 (5) AUTHORIZATION, APPROVAL OR RATIFICATION BY SHARE-

HOLDERS. For purposes of suf®) (b), a conflict of interest trans

221.0618 Limited liability of directors. (1) IN GENERAL.  actionis authorized, approved specifically ratified if it receives
Exceptas provided irsub.(2) or s.221.0803 a director is not thevote _of a majority of the shares entitled to be counted _under this
liable to the bank, its shareholders, or myson asserting rights subsection.Shares owned by or voted under the controldifex:
on behalf of the bank or its shareholders, for damaggtements, tor who has a direct or indirect interest in the transaction, and
fees,fines, penalties or other monetary liabilities arising from gharesowned by or voted under the control of an entity described
breachof, or failure to perform, any duty resulting solely from hig sub.(3) (a) may not be counted in a vote of shareholders to
or her status as a directamless the person asserting liabilitydeterminewhether to authorize, approve or ratify a conflict of

provesthat the breach or failure to perform constitutes any of tHeferesttransaction under suf2) (b). The vote of those shares
following: shall be counted in determining whether the transaction is

approvedunder other sections of this chaptér majority of the
ﬂareswhether or not present, that are entitled to be counted in a
vote on the transaction under this subsection constitutesum

conflict of.lnte'rest. - . for the purpose of taking action under this section.
(b) A violation of criminal lawunless the director had reason pistory: 1995 a. 336

ablecause to believe that his or her conduct was lawful or had no

reasonable cause to believe thistor her conduct was unlawful. 2210620 Officers. (1) CREATION AND APPOINTMENT. A bank
(c) A transaction from which the director derived an impropeshall have the dfcers described in its bylaws or appointeditsy

personaprofit. boardof directors by resolution not inconsistent with its bylaws.
(d) Willful misconduct. (2) ELecTioN oF ofFFIcERs. The oficers of the bank shall be
(2) ARTICLESOF INCORPORATIONMAY LIMIT. A bank may limit electedby the board of directors. Howeyarduly appointed &¢

the immunity provided undethis section by its articles of incor C€r may appoint one or morefioérs or assistant fifers if authe

poration. A limitation under this subsection applies if the causdzed by the bylaws or the board of directors.

of action against a director accrues while the limitation isfacef (3) SENIOR EXECUTIVE OFFICER. The senior executive fafer

History: 1995 a. 336 in chage of conducting business shall be chosen from the board
_ _ _ of directors.
221.0619 Director conflict of interest. (1) DEFINITION. In (4) MuLTIPLE OFFICES. An individual may simu]taneous|y

this section, “conflict of interest transaction” means a transactigg|d more than one §ite in a bank.
with the bank in which a director of the bank has a direct or indirect(s) INELIGIBILITY FOROFFICE. An individual who has been pre

interest. S viously convicted of any crime under federal or state banking laws
(2) WHEN TRANSACTION NOT VOIDABLE. A conflict of interest may not be elected anfifer of a bank.

transactioris not voidable by the bank solely because of the-direc History: 1995 a. 336
tor’s interest in the transaction if any of the following is true:

(a) The material facts of the transaction and the direcioier  221.0621 Duties of officers. Each oficer has theauthority
estwere disclosed or known the board of directors or a commit andshall perform the duties set forth in the bylawdmthe extent
teeof the board of directors and the board of directors or comnfiot inconsistent with the bylaws, the duties prescribed by the

tee authorized, approved or specifically ratified the transactid¥pardof directors or by direction of anfafer authorized by the
undersub.(4). bylawsor by the board of directors to prescribedoées of other

(b) The material facts of the transaction and divectors OTE?;S; 1665 4. 335
interestwere disclosed or known to tlshareholders entitled to v ’

vote and they authorized, approved specifically ratified the ,,, 0622 Resignation and removal of officers

transactiorunder su_b(5). . (1) ResicnaTiON. An officer may resign at any time by delivering
(c) The transaction was fair to the bank. to the bank notice that complies wit?21.0103 The resignation
(3) INDIRECTINTERESTS. For purposes of this section, the ciris effective when the notice is delivered, unless the notice speci

cumstancef which a director of the bank has an indirect interefies a later gective date anthe bank accepts the laterfedtive

in a transaction include but are not limited to a transaction undkate. If a resignation is &ctive at a later date, the basikioard

any of the following circumstances: of directors may fill the pending vacancy before tlieative date,
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if the board of directors provides that the successor may not tak€2) “Expenses”include fees, costs, chgss, disbursements,

office until the efective date. attorneyfees and any othexpenses incurred in connection with
(2) RemMovAL. The board of directors may remove aficef & proceeding.

and, unless restricted by the bylaws or by the board of directors(3) “Liability” includes theobligation to pay a judgment,

anofficer may remove an fifer or assistant &iter appointed by settlementforfeiture, or fine, including an excise tax assessed

that officer under s221.0620 (2) at any time, with or without with respect to an employee benefit plan, plus costs, fees, and sur

causeandnotwithstanding the contract rights, if anfthe oficer chargesmposed under cl814, and reasonable expenses.

removed. (4) “Party” includes an individual who was or is, or who is
History: 1995 a. 336 threatenedo be made, a named defendant or respondenirim a
ceeding.

221.0623 Contract r_|ghts of offlc_ers. (2) EFFECT OF (5) “Proceeding” means any threatenegending or com
APPOINTMENT. The appointment of anfafer does not itself create pletedcivil, criminal, administrative or investigative action, suit,
contractrights. ~arbitration or other proceeding, whether formal or informal,
(2) EFFECTOF RESIGNATIONORREMOVAL. Except as provided which involves foreign, federal, state or local law and which is
in .221.0622 (2)an oficer’s resignation or removal &ibject broughtby or in the right of the bank or by any other person.
to anyremedies provided by any contract between tfieenfand History: 1995 a. 3362003 a. 139
the bank or otherwise provided by law
History: 1995 a. 336 221.0627 Mandatory indemnification. (1) WHEN suc-
CESSFULIN DEFENSEOF A PROCEEDING. A bank shall indemnify a
221.0624 Signature of officers. Each document required directoror officer, to the extent that he or she has been successful
by this chapter to be signed by afficgr or oficers of thebank onthe merits ootherwise in the defense of a proceeding, for all
shallbe signed by the fi¢er or officers designated in the bylawsreasonable expenses incurred ingheceeding if the director or
or by the board of directors. officer was a party because he or she is a directoffioeof
History: 1995 a. 336 (2) WHEN UNSUCCESSFULN DEFENSEOF A PROCEEDING. (@) In
- caseqiot included under sufil), abank shall indemnify a director
221.0625 Loans to bank officials; penalty . (1) LOANSTO  or officer against liability incurred by the director ofiocér in a
OFFICERSAND DIRECTORS. Except as otherwise provided in thisproceedingo whichthe director or dicer was a party because he
subsectiona bank may not lend to anyfieer or director ofthe  or she is a director orfifer, unless liability was incurred because
bankan amount that, when aggregated with the amount of all otfe& director or dficer breached or failed to perform a duty that he
extensionf credit to that person exceeds tigher of $25,000 or she owes to the bank and the brearcfailure to perform consti
or 5% of the banle capital, without prior approval of the basik’ tutesany of the following:

boardof directors. Prior approval dfie banlks board of directors 1. A willful failure to deal fairly with the bank or its share

is also required in all cases when a loan aggregated with all 0thgfqersin connection with a matter imhich the director or éiter
extensionf credit to the dfcer or director exceed$500,000. hasa material conflict of interest.

A banks board of directors may give prior approvahtiine of 2. A violation of a criminal lawunless the director orfafer

creditto an oficer or director and prior approvalty the banis dreasonable cause to believe that his or her conduct was lawful

boardof directorsis not required for each advance made to t : -
officer or director pursuant to the preapproved line of credit. unlr;?/sflzllo reasonable cause to believe that his or her conduct was

(2) PEnaLTY. An officer or director of a bameho, in violation 3. A transaction from which the director ofioér derived an
of this sectiondirectly or indirectly does any of the following ISimproperpersonal profit.

uilty of a Class F felony: .
’ (a); Borrows or othe?:/vis rocures for personal use mone 4. Wiliful misconduct.
® P y (b) Determination of whether indemnification is required

fundsor property of the bank. : -
underthis subsection shall be made unde&24..0631
(b) Procures monejunds or property of the bank through use () The termination of a proceeding by judgment, orsizttle

of personal credit or accommodation of another person. s :
d f the bank b mentor conviction, or upon a plea of no contest or an equivalent
(c) Procures monejunds or property of the bank by aceeptpea does nothy itself, create a presumption that indemnification
ancefor discount at the bank of any note, bond or evidendeltff ¢ the girector or dicer is not required under this subsection.

thathe or she knows or has reason to know is worth lesghkan
price at which it is accepted as an asset.
History: 1995 a. 3361997 a. 2832001 a. 109

(3) How INDEMNIFICATION MAY BE SOUGHT. A director or offi-
cer who seeksndemnification under this section shall make a

Cross—reference: See also ctDFI-Bkg 18 Wis. adm. code. written request to the bank.
(4) LIMITS ONMANDATORY INDEMNIFICATION. (a) Indemnifica
221.0626 Definitions applicable to indemnification tion under this section is not required to the extent limited by the
and insurance provisions.  In ss.221.0626t0 221.0635 articlesof incorporation under £21.0628
(1) “Director or oficer” means any of the following: (b) Indemnification under this section is not required if the

(a) An individual who is or was a director ofioér of a bank. director or officer has previously received indemnification or
(b) An individual who, while a director orfaer of a bank, is allowanceof expenses from any person, including the bank, in

or was serving at the basequest as a directafficer, partney  cOnnectionwith the same proceeding. _

trustee member of any governing or decision-making committee, () Indemnification under this section is not required to the
manageremployee or agent of another bank, corporation, limitégtentexpressly prohibitedy other provisions of this chapteh.
liability company partnership, joint venture, trust or otfeetter  2200r applicable federal law or in connection withaministra
prise. tive proceeding or action instituted under 280 which resultsn

(c) An individual whowhile a director or dicer of a bank, is afinla;)l)order against the-oter or director under £20.04 (4)(9)
' . _or (10).

or was serving an employ&enefit plan because his or her duties History: 1995 a. 336
to the bank also impose duties on, or otherwise involve services

by, the person to the plaor to participants in or beneficiaries 0f221.0628 Bank may limit indemnification. A banks arti

the plan. clesof incorporation may limit its obligation to indemnify under
(d) Unless the context requires otherwise, the estate or per221.0627 Any provision of the articles of incorporation relat
sonalrepresentative of a director offioér of a bank. ing to a banks power or obligatidmindemnify that was in exis
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tenceon July 1, 1996, does not constitute a limitation on the ankors, including directors who are parties to the sameelated pro
obligation to indemnify under 821.0627 A limitation under this ceedings.
sectionapplies if the first aIIeged act or omission of a director or (3) PANEL OFARBITRATORS. By apanel of 3 arbitrators consist
officer for which indemnification is sought occurred while theng of one arbitrator selected by those directors entitled under sub.
limitation was in efect. (2) to select independent legal counsel, one arbitrator selected by
History: 1995 a. 336 the directoror officer seeking indemnification and one arbitrator
selectecby the 2 arbitrators previously selected.
(4) SHAREHOLDERVOTE. By an afirmative vote of shares as
videdin 5.221.0501 Shares owned bgr voted under the cen
of, persons who arat the time parties to the same or related
proceedingswhether as plainti$ or defendants or in any other
capacity,may not be voted in making the determination.
r(5) COURT ORDER. By a court under £21.0630
(6) OTHERMETHODS. By any other method provided for in any

additionalright to indemnification permitted under221.0634
History: 1995 a. 336

221.0629 Allowance of expenses as incurred.  Upon
written request by director or dicer who is a party to a proceed o
ing, a bankmay pay or reimburse his or her reasonable expenﬁ%&f
as incurred if the directarr officer provides the bank with all of
the following:

(1) AFFIRMATION OF GOODFAITH BELIEF. A written afirmation
of his or her good faith belief that he or she has not breached o
failed to perform his or her duties to the bank.

(2) UNDERTAKING TO REPAY. A written undertaking, executed
personallyor on his or her behalf, to repay théowance and, if
requiredby the bank, to pay reasonable interest on the allowangg) 0632 Indemnification and allowance of expenses
to the extent that |t iS ultlmately determined Und@%.063lthat Of emp|0yees and agents_ (1) MANDATORY INDEMNIFICA-
indemnificationunder s.221.0627 (2)is not required and that 1,y Except as provided isub.(3), a bank shall indemnify an
indemnificationis not ordered by a court unde21.0630 (2) (b) - employeewho is not a director or figer, to the extenthat he or
Theundertaking under this subsection shalebeunlimited gen  shehas been successful on the merits or otherwise in defense of
eralobligation of the directaor oficer and may be accepted with 3 proceeding, for all reasonable expenses incurred in the proceed

out reference to his or her ability to repay the allowance. ng if the employee was a party because he or she was an employee
undertakingmay be secured or unsecured. of the bank.

Hi : 1 . . .
istory: 1995 a. 336 (2) PERMITTED INDEMNIFICATION. Except as provided in sub.

221.0630 Court-ordered indemnification. (1) AppLica- ()N 3dditiqfr;to tgelilndemnificati&r;xrequired l?y s, al bank
: ; .. mayindemnify and allow reasonakdspenses of an employee or
Ié%%ﬁggﬁi%’:'gg&;fgh Eﬁcz?rteistoer%\i/ige?rd :rﬁgemgsﬁgzkwg agent who is not a director offioEr to the extent provided by the

: : : . iclesof incorporation or bylaws, by general or specific action
directoror officer whois a party to a proceeding may apply fofirtic ;
indemnificationto the court conducting the proceeding or t8f the board of directors or by contract. . i
anothercourt of competent jurisdiction. Application shall be (3) PROHIBITED INDEMNIFICATION. A bank may not indemnify
madefor an initial determination by the court undep81.0631 ©r allow reasonable expenses of an employee or agent who is not
(5) or for review by the court of an adverse determination undrdirector or dficer if the indemnification or allowance is
5.221.0631 (1)(2), (3), (4) or (6). After receipt of an application, €xpresslyprohibited by s221.0803 by other provisions dthis
the court shall give any notice that it considers necessary gzm;%%;:?\)//e%?gggizliﬁgfegr('argtl:tli?)\;\v ?r:sj[ﬂuggg”gﬁggp ggg an
indgélﬁigzlyigr?ifkgifdOeRtZIrE;?r?:sYacncg/uggihzr:‘glﬁ)c\i\lljig;ha” order which results in a final order against aricér or director under

S.220.04 (4)(9) or (10).
(a) That the director or &iter is entitled to indemnification  pistory: 1(99)5,(a_)335( )

unders. 221.0627 If the court also determines that the bank

unreasonablyefused the directts or oficer’s request for indem 221.0633 Insurance. Except as expressly prohibited by other

nification, the courtshall order the bank to pay the diretsoor provisionsof this chapteor applicable federal law or in connec

officer’s reasonable expenses incurred to obtain the coutfon with an administrative proceeding or action instituted under

orderedindemnification. ch.220which results in a final order against an employee, agent,
(b) That the director or ti€er is fairly and reasonably entitled directoror oficer under s220.04 (4)(9) or (10), a bank may pur

to indemnification in view of all the relevant circumstanceghaseand maintain insurance on behalf of the employee, agent,

regardlessof whether indemnification igequired under s. directoror officer against liability asserted against or incurred by

221.0627 theindividual in his or her capacity as amployee, agent, director
History: 1995 a. 336 or officer or arising from his or her status as an employee, agent,
directoror officer, regardless of whether the bank is required or
221.0631 Determination of right to indemnification. authorizedto indemnify or allow expenses to thedividual

Unless otherwise provided by the articles of incorporation cagainstthe same liabilityuinder ss221.0627221.0629221.0632
bylawsor by written agreement between the director ficafand and221.0634
thebank, the director or fifer seeking indemnification under s. History: 1995 a. 336
221.0627(2) shall selecbne of the following means for determin - ) ] o
ing his or her right to indemnification: 221.0634 Additional rights to indemnification and

(1) BOARD OR COMMITTEE VOTE. By a majority vote of a quo allowance of expenses. (1) PROVISION FOR ADDITIONAL
rum of the board oflirectors consisting of directors who are noR/CHTS. Except as provideth sub.(2) and except as expressly
atthe time parties to the same or related proceedings. If a quo{i’.fr?h'b'_tedby other provisions of this chapter or applicable federal
of disinterested directors cannot be obtained, by majority vote!@{/ Or in connection with an administrative proceedingaifon
acommittee duly appointed by the board of directors and cens} titutedunder ch220 which results in a final order against an
ing solely of 2 or more directors who are not at the time parties% icer or director under £20.04(4), (9) or(10), ss221.0627and
the same or related proceedings. Directors who are parties to4e:0629do not preclude any additional right to indemnification
sameor related proceedings may participate in the designafion®” allowance of expenses that a director éicef may haveunder
membersf the committee. any of the following: _

(2) INDEPENDENTLEGAL COUNSEL. By independent legal coun (&) The articles of incorporation or bylaws.
selselected by a quorum of the board of directors or its committee(b) A written agreement between the director éicef and the
in the manner prescribed in siib) or, if unable to obtain such a bank.
quorumor committee, by a majority vote of the full board of direc (c) A resolution of the board of directors.
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(d) A resolution that is adopted, after notice gayajority vote (2) PeENALTIES. Any person who violates sufd.) is guilty of
of all of the banls voting shares then issued and outstanding.a Class | felony

(2) WHEN ADDITIONAL RIGHTS PROHIBITED. Regardless of the  History: 1995 a. 3361997 a. 2832001 a. 109
existence of an additional right under s(if, the bank may not

indemnify a director or dfcer, or permita director or dicer to SUBCHAPTERVII

retainany allowance of expenses, unless it is determined by or on

behalf of thebank that the director orfafer did not breach or fail SHARE EXCHANGE. MERGER AND
to perform a duty that he or she owes to the bank which constitutes c ONSOLID,’ATI ON
conductunder s221.0627 (2) (a) 12.,3. or4. A director or ofi-

cerwho is a party to the same or related proceeding for which

indemnificationor anallowance of expenses is sought may nat21.0701 Share exchange. A bank or other corporation
participatein a determination under this subsection. may acquire all of the outstanding shares of one or more classes

or series of a banrganized under this chaptevith the approval
of the division, if the board of directoos the bank, by resolution
. . P X adoptedby the board, approves a plan of share exchange and its
gﬁgﬁg}ss(i::]%ueg,ed by a director or iéer in anyof the following shareholdersalso approve a plan of share exchange pursuant to ss.
> ) . . . 180.1102t0 180.1106 This section does nbmit the power of a
(a) As a witness in a proceeding to which he or she is noggrporationor bank to acquire all or part of the shares of one or

(3) REIMBURSEMENTOFCERTAIN EXPENSES. Section®21.0626
to 221.0635do not afect a banks power to pay or reimburse

party. moreclasses or series of a bank through a voluntary exchange or
(b) As a plaintif or petitioner in a proceeding because he or slatherwise. Application for approval of a share exchange shall be
is or was an employee, agent, director dicef. madeto the division on a form prescribed by the division. The
History: 1995 a. 336 applicationshall be accompanied by a fee established by the divi
sion.
221.0635 Indemnification and insurance against secu - History: 1995 a. 336

rities law claims. (1) INGENERAL. Itis the public policy of this o

stateto require or permit indemnification, allowance of expens@®1.0702 Consolidation  or merger of banks. (1) IN

andinsurance for any liability incurreid connection with a pro  GENERAL. Any 2 or more banks mayith the approvadf the divi

ceedinginvolving securities regulation described under §ap. Sion, consolidate or mee into one bank under the charter of

to the extent required or permitted undss. 221.0626t0 €itherexisting bank. The consolidatiam meger shall be done

221.0634 on such terms and conditions as may be lawfully agreed upon by
(2) APPLICABILITY. Section221.0626to 221.0634apply to amajority of the board of directors ech bank proposing to con

the extent applicable to any other proceeding, to any proceed idateor mege and as may be ratified and confirmeditity

involving a federal law or regulation arstate law or rule that reg affirrmg?i\\ﬁ \ygttee O?fﬂ:geShs Qferﬁ nggirsmg;tebée[mb[y ghgigﬁﬁl' d e-l;g%wn
ulatesthe ofer, sale or purchase of securities, securitiekers

or dealers, or investment companies or investment advisors ing a majority of the outstanding capital stock entitled to vbte
Historv: 16 P " eachbank, or any greater percentage specifiethénarticles of
istory: 1995 a. 336 . . P
incorporationor the bylaws, and by at least a majority of any out
221.0636 Theft. (1) Terteroniaeo. (@) Anoficer,dree  SERTRRCREEC SR b eRiiL 2 Ko G corporation o the
tor, employee or agent afpank maY not do any of the fonowmg'bylaws. The vote must be at a meeting calledH®ydirectors, after
1. Steal, abstract or willfully misapply monéynds, credits, sandingnotice of the time, placand object of the meeting to each
or property of the bank, whethewned by the bank or held in shareholdeof record in accordance with221.0103 The capital
trust. stock of the consolidated or nged bank may not be less than that
2. Without authority of the board of directors, issue or putquired by the division. If the consolidation or nger is
forth a certificate of deposit, draw an order or bill of exchange approvedy the division, a shareholder of either of the baviks
makean acceptance, assigmote, bond, draft, bill of exchange,did not vote for the consolidation or nger shall be given notice
mortgagejudgment or decree. of the approval by the bank in which the shareholder holds an
3. Make a false entry in a book, report or statement of the badfkerest.
with intent to injure or defraud the bank or any persomoor  (2) ASSETSAND LIABILITIES OF THE CONSOLIDATING OR MERG-
deceivean oficer of the bank, an agent appointecexamine the ING BANK. The bank or banks consolidating or gieg with

affairs of the bank, or any other person. anotherbank under sulfl) may not be required to go into liquida
(b) A person may not intentiona"y a|d met avio'ation of par tion bUt theil’ assets and |IabI|ItIeS Sha“ be reported by the bank
(). with which they have consolidated or med. The rights, fran

chisesand interests of the banks so consolidated ogeden and

the property personal and mixe@nd choses in action belonging

to the banks, are transferred to aredted in the consolidated or
mergedbank without any deed or other transféhe consolidated

or meged bank holds all rights of properfsanchises and inter
commissions. (1) COMMISSIONS PROHIBITED. An officer, estsin the same manner and to the same extent as was held by the

director,agent or employee of a bankay not, directly or indi bankor banks so consolidated or med. . ) .
rectly, take, accept or receive, off@for agree to take, accept or (3) ROLE OF DIVISION. ~ After consultation with the banking
receive,a commission, fee, compensation,tioing of material eview board, the division may make recommendations to any
value, from any person in consideration of the bafikvhich he bank within this state as tthe advisability of consolidation or

or she is an dicer, director agent or employee, doing any of thénergerwith other banks and may make recommendatiorte as
following: termsfor consolidation or meger of banks in order to avoid a eon

Loaning anv monev t rson dition of oversupply of banks in amgpmmunity or area of the
(a) Loa . g any ) oney _° a person. . state. The division mawlso, if requested so to do, act as mediator
(b) Buying or discounting a note, bond, draft, or bill ofor arbitrator to fix any of the terms of any such consolidation or

(2) PenaLTY. Any person who violates sufl) is guilty of a
ClassH felony.
History: 1995 a. 3361997 a. 2832001 a. 109

221.0637 Bank officers and employees not to take

exchangdrom the person. merger. The board of directors of any banlganized under the
(c) Accepting any draft foror issuing any letter of credit to, laws of this state may use a reasonable amount of the assets of the
the person. banktoward assisting in bringing about a consolidation ogerer
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of banks or to aid in reganization or in avoiding the closing oftors provides that the votingr nonvoting shareholder or benefi
abank, if the board considers it to be in the interests of safe badilal shareholder may dissent and obtpayment for his or her
ing and the maintenance of credit and banking facilities in tishares.

countyin which the bank is located. (2) PERMISSIVEDISSENTERSRIGHTS. The articles oincorpora
(4) TRANSFEROF RESOURCESAND LIABILITIES. A bank, which tion may allow a shareholder or beneficial shareholdeigsent
is in good faith winding up its businessr the purpose of conseli from an amendmenf the articles of incorporation and obtain
dating or meging with another bank, may transfer its resourcgsaymentof the fair value of his or her sharéshe amendment
andliabilities to the bank with which it is in process of consalidamateriallyand adversely &dcts rightsin respect of a dissenter
tion or meger. A consolidation or mgermay not be made with shares because it does any of the following:
outtheconsent of the division, and may not defeat or defraud any(a) Alters or abolishes a preferential right of the shares.
of the creditors in the collection of their debts against the banks.(b) Creates, alters or abolishes a rightispect of redemption,
(5) APPLICATION FOR CONSOLIDATION OR MERGER. The banks including a provision respecting a sinking fund for iséemption
shallapply for approvabf a consolidation or mger under sub. or repurchase, of the shares.
(1) on a form prescribed by the division. The application shall be ¢y Ajters or abolishes preemptive right of the holder of
accompaniedy a fee determined by the division. sharego acquire shares or other securities.

History: 1995 a. 336 (d) Excludes or limits the right of the shares to vote on any mat
221.0703 Cancellation of charter of merged bank.  If a ter or to cumulate votes, other than a limitation by dilution through

bank has meged or consolidated with or been absorbed H§Suanceof shares or other securities with similar voting rights.

anotherbank, the division shall cancel the charter of the bank. (€) Reduces the number of shapemed by the shareholder or
History: 1995 a. 336 beneficialshareholder to a fraction of a share if the fractional share

) _ ~socreated is to be acquired for cash und@24.0506

221.0704 Interim banks. Subject to the approval of the divi  (3) RicHTS OF DISSENTER. A shareholder or beneficial share

sion, one or more banks may consolidate orgeentoor with an  holderentitled todissent and obtain payment for his or her shares

interim bank oganized under this chapter undke charter of ynderss.221.0701to 221.0718may notchallenge the corporate

eitherthe existing bank or banks or the interim bank in accordanggtion creating his or her entitlement unlessaition is unlawful

with the provisions of this chapter for consolidation orgeeof or fraudulent with respect to the shareholdeneficial share
abank. The division shall promulgate rules providing feingple  holderor issuer bank.

procesdor theorganization of interim banks under this chapter History: 1995 a. 336
Therules shall permit therganization of an interim bank with a

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

. sharegegistered in his or her name only if the sharehaldesents
221.0705  Definitions.  In $5.221.0705t0 221.0718 with respecto all shares beneficially owned by any one person

(1) “Bank” means the issuer bank ra corporate action giv andnotifies the bank in writing of the name amddress of each
ing rise to dissenters’ rights undef81.0706s ameger or share person on whose behalf he or she asserts dissenters’ rights. The
exchangethat has been fefctuated, the surviving bank of therights of a shareholdemwho asserts dissenters’ rights under this
mergeror the acquiring corporation or bank of the share exchang@bsectioras to fewer than all of the shares registered in his or her

(2) “Beneficial shareholder” means a person who is a benefiame,are determined as if the shares as to which he or she dissents
cial owner of shares held by a nominee as the shareholder andhis or her other shares were registéngtie names of diérent

(3) “Dissenter’meansa shareholder or beneficial shareholdeshareholders.
who s entitled to dissent from corporate action und2e.0706 (2) RIGHTSOFBENEFICIAL SHAREHOLDERS. A beneficial share
andwho exercises that right when and in the manner requiredigidermay assert dissenters’ rights as to shares hetisar her
$5.221.0709t0 221.0716 behalfonly if thebeneficial shareholder does all of the following:

(4) “Fair value”, with respect to a disserieshares, means (a) Submits to the bank the sharehalglevritten consent to the
thevalue of the shares immediately before thieatfiation of the dissentnot laterthan the time that the beneficial shareholder
corporateaction to whichthe dissenter objects, excluding anyssertglissenters’ rights.
appreciatioror depreciation in anticipation tiie corporate action  (b) Submits the consent under.fgaj with respect to all shares
unlessthe exclusion would be inequitable. of which he or she is the beneficial shareholder

(5) “Interest” means interest from thefeftuation date athe History: 1995 a. 336
corporateaction until the date of payment, at a rate that is fair aag 1.0708 Notice of dissenters’ rights. (1) AcTioN AT

equitableunder all of the circumstances. 4 . .
(6) “Issuerbank” means a bank thattise issuer of the ShareSSHAREH(?!_DERMEETING. If propoged corporate action creating dis
held by a dissenter before the corporate action senterstights under 221.0706is submitted t@ vote at a share
History: 1995 . 336 ) holders’meetingthe meeting notice shall state that shareholders
’ ’ and beneficial shareholders are or may be entitled to assert dis
221.0706 Right to dissent. (1) MANDATORY DISSENTERS' senters'rightsunder ss221.0701t0221.0718and shall be accom

RIGHTS. A shareholder or beneficiahareholder may dissentPaniedby a copy of those sections.

from, and obtain payment of the fair value of his or her shares in(2) ACTION WITHOUT SHAREHOLDERVOTE. If corporate action
the event of, any of the following corporate actions: creatingdissenters’ rights under221.0706is authorizedvithout

: ; ; a vote of shareholders, the bank shall notifywriting and in
is a(aga(ri)c/)nsummatlon of a plan of nger to which the issuer bar]ka(:cordance/vith s.221.0103 all shareholders entitled to assert

. . .__dissenterstights that the action was authorized and send them the
(b) Consummation of a plan of share exchange if the isSUEL_c \1er<hotice described in £21.0710

bank’sshares will beacquired, and the shareholder or the share History: 1995 a. 336

holder holding sharesn behalf of the beneficial shareholder is

entitledto vote on the plan. 221.0709 Notice of intent to demand payment.
(c) Except as provided in suf2), any other corporate action (1) METHOD OF ASSERTINGDISSENTERS'RIGHTS. If proposed cor

takenpursuant to a shareholder vote to the extent that the artighesateaction creating dissenters’ rights unde2z1.0706is sub

of incorporation, thédylaws or a resolution of the board of direcmittedto a vote at a shareholders’ meeting, a shareholdemar
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ficial shareholder who wishes to assert dissenters’ rights shalltdedemand for payment for those shasa®ceived until the cer

all of the following: porateaction iseffectuated or the restrictions released under s.
(a) Deliver to the issuer bank before the vote is taken writt@21.0714

noticethat complies witls.221.01030of the shareholdé&s or bene (2) EFFECT OF DEMAND ON HOLDERS OF UNCERTIFICATED

ficial shareholdés intent to demand payment for his or her sharesiAREs. The shareholder or beneficial shareholder who asserts

if the proposed action isfe€tuated. dissenterstights as taincertificated shares retains all of the rights
(b) Refrain from voting his or her shares in favor of the pré@f a shareholder obeneficial shareholdemther than those

posedaction. restrictedunder sub(1), until these rights are canceled or modi

(2) FAILURE To compLy. A shareholder or beneficial share fied by the efectuation of the corporate action.
holderwho fails to comply with sulf1) is notentitled to payment ~ History: 1995a. 336
for his or her shares under 881.0701to 221.0718

History: 1995 a. 336 221.0713 Payment. (1) WHEN PAYMENT MADE. Except as

providedin s.221.0715 as soon as the corporate actionfisai-
221.0710 Dissenters’ notice. (1) WHEN REQUIRED. If a atedor upon receipt of a payment demand, whichever is theer
proposedcorporate action creating dissenterigihts under s. bankshall pay each shareholder or benefisiareholder who has
221.0706is authorized at shareholders’ meeting, the bank shafompliedwith s.221.0711the amount that the bank estimates to
delivera written dissenters’ notice to all shareholders and bendi the fair value of his or her shares, plus accrued interest.
cial shareholders who satisfied221.0709 (1) (2) MATERIAL TOACCOMPANY PAYMENT. The payment shaltle
(2) TIMING AND CONTENT OF NOTICE. The dissenters’ notice accompaniedy all of the following:
shall be sent no later than 10 dagfter the corporate action is (a) The banls latest available financial statements, including
authorizedat a shareholdersheeting or without a vote of share abalance sheet as of the end of a fiscal year ending not more than
holders, whichever is applicable, and all necessary regulatoityp months before the date of payment, an income statefiorent
approvalsare obtained. The dissenters’ notice shall comply withatyear a statement of changes in shareholders’ equity for that
s.221.0103and shall include or have attached all of the followingzearand the latest available interim financial statements, if any
(a) A statement indicating where the shareholder or beneficial (b) A statement of the barkestimate of the fair value of the
shareholdemust sendhe payment demand and where and wheshares.

certificatesfor certificated shares must be depOSited. (C) An exp|anati0n of how the interest was calculated.

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

(c) Aform for demanding payment that includes the date of theistory: 1995 a. 336
first announcement to news media or to shareholders of the terms
of the proposed corporate action and teguires the shareholder221.0714 Failure to take action. (1) ACTION NOT TAKEN.
or beneficial shareholder asserting dissenters’ rightsettify If an issuer bank does nofesftuate the corporate action within
whetherhe or she acquired beneficial ownership of the shareé8 days after the date set unde221.0710for demanding pay
beforethat date. ment, the issuer bank shall return the deposited certificates and

(d) A date by which the bank must receive fpeyment releasehe transferestrictions imposed on uncertificated shares.
demandwhich may not be fewer than 30 days nmre than 60  (2) ACTION TAKEN AT A LATER DATE. If, after returning depes
daysafter the date on which the dissenters’ notice is deliveredted certificates and releasing transfer restrictions, the issuer bank

(e) A copy of ss221.0701t0 221.0718 effectuateghe corporate action, the basikall deliver a new dis
History: 1995 a. 336 senters’notice undes.221.0710and repeat the payment demand
procedure.

221.0711 Duty to demand payment. (1) MANNER OF History: 1995 a. 336

DEMANDING PAYMENT. A shareholder or beneficial shareholder

who s sent a dissenters’ notice described #24.071Qor abene 221.0715 After-acquired shares. (1) WITHHOLDING FOR

ficial shareholder whose shares are held by a nominee who is a8enérR-ACQUIREDSHARES. A bank may eledb withhold payment
adissenters’ notice described ir221.0710 must demand pay requiredby s.221.0713from a dissenter unlesise dissenter was
mentin writing and certify whether he or she acquibetheficial the beneficial owner of the shares before the date specified in the
ownershipof the shares before the date specified in the dissentelissenters’ notice under221.0710 (2) (cgs the date of the first
notice under s.221.0710 (2) (c) A shareholder or beneficial announcemertb news media or to shareholders ofttrens of the
shareholdewith certificated shares must also deposit hie@r proposedcorporate action.

certificatesin accordance with the terms of the notice. (2) PayMeENT. To the extent that the bank elects to withhold
(2) EFFECTOF DEMAND ON HOLDERSOF CERTIFICATED SHARES.  paymentunder sub(1) after efectuating the corporate action, the

A shareholder obeneficial shareholder with certificated sharebank shall estimate the fair value of the shares, plus accrued inter

who demands payment and deposiis or her share certificatesest, and shall pay this amount to each dissenter who agrees to

undersub.(1) retains all other rights of a shareholder or beneficiakceptit in full satisfaction of his or her demand. The bank shall

shareholdentil these rights are canceled or modified by theendwith its ofier a statement dfs estimate of the fair value of

effectuationof the corporate action. the shares, an explanation of how the interest was calculated, and
(3) EFFECTOF FAILURE TO DEMAND. A shareholder or benefi a statement of the dissenteright to demand payment under s.

cial shareholder with certificated or uncertificated shavke 221.0716if the dissenter is dissatisfied with theef

doesnot demand payment by the date s¢hendissenters’ notice, History: 1995 a. 336

or ashareholder or beneficial shareholder with certificated shares . . L )

who doesnot deposit his or her share certificates where requiréd1-0716 Procedure if dissenter is dissatisfied with

andby the date set in the dissenters’ notice, is not entitied to pgyment or offer. (1) RIGHTS OF DISSENTER. A dissenter may

mentfor his or her shares under 881.0701t0221.0718 in the manner provided in suf2), notify the bank of the dissent
History: 1995 a. 336 er’'s estimate of the fair value bis or her shares and the amount

of interest due, and demand payment of his or her estimate, less
221.0712 Restriction on uncertificated shares.  anypayment received under221.0713 or rejectthe ofer under
(1) WHEN TRANSFERRESTRICTIONSPERMITTED. The issuer bank s.221.0715and demangayment of the fair value of his or her
may restrict the transfer of uncertificated shares from the date teharesand interest due, if any of the following applies:
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(@) The dissenter believes that the amount paid usder (2) WHEN LIABLE FORFEESAND COSTS. The parties shall bear
221.0713or offered under 221.0715is less tharthe fair value their own expenses of the proceeding, except that, notwithstand
of his or her shares or that the interest due is incorrectly calculatad.ss.814.01to 814.04 the court may also assess the fees and

(b) The bank fails to make payment unde2zl.0715within ~ expensesf counsel and experts for thespective parties, in
60 days after the date set unde221.0710for demanding pay amountsthat the court finds to be equitable, as follows:
ment. (a) Against the bank and in favor of any dissenter if the court

(C) The issuer bank’ having fa||ed tdeate the corporate flnds thatthe bank dld not Substantla”y Comply Wlth 231.0708
action, does not return the deposited certificates or release R&21.0716
transferrestrictions imposed on uncertificated shares within 60 (b) Against the bank or against a disseritefavorof any other
daysafter the date set under221.0710for demanding payment. party, if the court finds that the party against whom the fees and

(2) WAIVER OF RIGHTS. A dissenter waives his or her right €xpensesire assessed acted arbitrasfigxatiously or not in good
demandpayment under this section unlebe dissenter notifies faith with respect to the rights provided by this chapter
the bank of his or her demand under s{.in writing within 30 (3) PAYMENT OF COUNSELAND EXPERTSFROM RECOVERY. NOt
daysafter the bank makes orfefs payment for his or her shareswithstandingss.814.01to 814.04 if the court finds that the ser
The notice shall comply with £21.0103 vicesof counsel and experts for any dissenter wemibstantial

History: 1995 a. 336 benefitto other dissenters similarbituated, the court may award
to these counsel and experts reasonable fees to be paid out of the
221.0717 Court action. (1) WHEN SPECIAL PROCEEDING amountsawarded the dissenters who were benefited.
REQUIRED. If a demand for payment under221.0716remains  History: 1995 a. 336
unsettledthebank shall bring a special proceeding within 60 days
afterreceiving the payment demand unde2l.0716and peti
tion the court to determine the fair value of the shares and accrued
interest. If the bank does not bring the special proceeding within
the 60—day period, it shalpay each dissenter whose demand DISSOLUTION AND LIQUIDATION
remainsunsettled the amount demanded.

(2) WHEREPROCEEDINGTO BE BROUGHT. The bank shall bring 221.0801  Liquidation. (1) WHEN AUTHORIZED. A bank
the special proceeding in the circuit court for the county where R§ganizedor doing business under this chapter may go into-liqui
principal office or, if none in this state, its registeredicd is dationby a voteof its shareholders owning a majority of the eapi
located. If the bank is a foreign bank without a registerditef @l stock outstanding or such greater percentage requiredtheder
in this state, it shall bring the special proceeding in the countyaficlesof incorporation or bylaws. If a vote is taken to go inte liq
this state in which was located the registerditefof theissuer uidation,the board of directors shall give notice of this fact to the

bankthat meged with or whose shares were acquired by the fd#iVision, and the notice shall be certified by afiaafr of the bank.
eign bank. A liquidating bank mayot transfer assets or liabilities to another

bankuntil the transfer is approved by the division.

SUBCHAPTERVIII

(3) ParTIES TO THE PROCEEDING. The bank shalinake all dis

notice, under ct85. The notice shall direct all persons who
may have claims against the bank to file the claims.
History: 1995 a. 336

asprovided in s801.14

(4) JurispicTiON. The jurisdiction of the court in which the
specialproceeding is broughinder sub(2) is plenary and exclu
sive. The court magippointone or more persons as appraisers #1.0802 Banks may be placed in hands of ~ division. A
receiveevidence and recommend a decision on the question of fadihk doing business under this chapter may place fagrsiand
value. An appraiser has the power descriedthe order assetsinder the control of the division by posting a notice on its
appointinghim or her oiin any amendment to the ordéfhe dis  front door, as follows: “This bank is in the hands of Digision
sentersare entitled to the same discovery rights as parties in ot@eBanking of the Department of Financiastitutions”. Immedi

civil proceedings. ately upon posting such notice, the bank shall notifydivésion
(5) JupeMENTs. Each dissenter made a party to the speciaf this action. The posting of the notice, or the taking possession
proceedings entitled to judgment for any of the following: of a bank by the division, places the barksSsets and property in

(a) The amount, if anyby which thecourt finds the fair value thepossession of the division, and bars any attachment proceed

of his or her shares, plus interest, exceeds the amount paid bygig. For each day the division is placed in possession of the bank,
bank. anduntil such time as a special deputy is appointed un220s08

(b) The fair value, plus accrued interest, of his or her sharg'g' the bank shall payp the division the actual cost of such liqui

acquiredon or afterthe date specified in the dissenters’ notic tat:o?rproc?e:jinr?c'js.thThe (rjiviﬁ‘i[on shal Pﬁ?gdtg% ?Tfu?mm
unders.221.0710 (2) (c)for which the banlelected to withhold Statéireasurer and the percentage speciied. 20.144 (1) (g)
paymentunder s221.0715 shallbecredited to the appropriation account und@0s144 (1)

History: 1995 . 336199 a. 83 (gl)-[istory: 1995 a. 3361997 a. 35
221.0718 Court costs and counsel fees. (1) ASSess ;
MENT OFAND LIABILITY FORCOSTS. (@) Notwithstanding s814.01 221.0803 Charter, how forfeited.
to 814.04 the court in a special proceeding brought under

221.0717shall determine all costs of the proceeding, inclutieg agentsor employees of the bank to violate this chajtter diree

reasonableompensation and expenses of appraiapminted qrs are jointly and severally liable for the amount of the fss

by the court and shall assess the costs against the bank, exceidsdny thebank. If, after a warning from the division, the direc

providedin par (b). torsshall fail to make good any loss or damage resulting from the

(b) Notwithstanding ss814.01and814.04 the court may violations,or continue such condudt,shall constitute a ground
assesgosts against all or some of the dissenters, in amounts figatthe forfeiture of the charter of the bank, and the division shall
the court finds to bequitable, to the extent that the court finds thistitute proceedings to enforce the forfeiture and to secure a dis
dissentersacted arbitrarily vexatiously or not in good faith in splutionand a winding up of the fairs of the bank.
demandingpayment under £21.0716 History: 1995 a. 336

If the board oflirectors
or a quorum thereof or any committee of the board of any bank
Knowingly violates or knowingly permits any of thafficers,
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SUBCHAPTER IX b. More than 5% of any class of voting shares of an in—state
bankholding company or an in—state bank, if the acquiring-com
INTERSTATE BANKING AND FOREIGN BANKS panyis a bank holding company prior to the acquisition.
c. All or substantially all of the assets of an in—state bank hold
221.0901 Acquisitions of banks and bank holding ing company or an in—state bank.

companies. (1) AppLicasiLITY. This section applies to acquisi 3. Take othemction that results in the direct or indirect aequi
tionsof an in-state bank or an in—state bank holding compgny sition of control of an in—state bank holding company or an in-

any company _ _ statebank.
(2) DerINITIONS. In this section: (b) Theapproval of the division is not needed under (@in
(a) “Affiliate” has the meaning set forth 12 USC 184Xk). any of the following transactions:
(b) “Bank” has the meaning set forthlia USC 184Xc). 1. A transaction arranged by the division or a bank supervi

(c) “Bank holding company” has the meaningfeeth in12 sory agency to prevent the insolvency or closing of the acquired
USC1841(a), and unless the context otherwise requires, includaasnk.
anin-state bank holding compargn out-of-state bank holding 2. A transaction in which a bank forms @&n bank holding
companyand a foreign bank holding company companyijf the ownership rights of the former bank shareholders

(d) “Bank supervisory agency” means the U.Sicefof the aresubstantially similar téhose of the shareholders of the new
comptrollerof the currencythe federal deposit insurance corporabankholding company
tion, the board of governors of the federal reserve system, or anyc) 1. In a transaction in which the divisisrépproval is not
successoto these agencies, or any agency of another state Wiglguiredunder par(b), the parties shall give written notice to the
primary responsibility for chartering and supervising banks.  division at leastl5 days before thefettive date of the acquisi

(f) “Company” has the meaning set fortilUSC 1841(b) tion, unless a shorter period of notice is required uagplicable

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

(h) “Deposit” has the meaning set forthlid USC 18131). erallaw, an out—of-state bank that will result frammeger, con

() “Depository institution” means any insured depositor§olidationor other transaction involving dn-state bank shall
institution underl2 USC 1813c) (2) and (3). give notice to the_dnwsnon of the proposed gmrcon;olld_atlpn

() “Foreign bank holding company” meaasbank holding ©F Other transaction no later than the date on which it files an
companythat is oganized under the laws of a country ottiem  @PPlicationfor the proposed meer, consolidation or other trans
the United States omny territory or possession of the UnitedCtionwith thefederal bank supervisory agenclhe notification
States. shallinclude all of the following:

(im) “Home state” means, with respect to an out-of-state & A copy of the applicatiosubmitted to the federal bank
bank,the state in which the bank is chartered and, with respecBHP€rvisoryagency
anout-of-statéoank holding companthe state in which the total ~ b. Evidence thathe out-of-state bank has complied with any
depositsof all banking subsidiaries of the company are thgelstr  applicablerequirements under subckV of ch. 180

(k) “In—state bank” means a bank that igamized under this c. Any filing fee required by the division.
chapter a trust company bankganized under ct223orabank  (4) RequirReDAPPLICATION. A company thatequires the divi
organlzedjnder federal law and haVIng its prInCIpaI place Of'bu%ion’s approvaj under su]@?,) (a)sha" do all of the f0||owing:

nessin this state. _ _ (a) File with the division an application in the form that the
(L) “In-state bank holding company” means a bholding  givision requires.

companythat has its principal place of business in this state or a s S :
companythat has control of a trust companganized under ch. givggi)onpay to the division an application fee determined by the

223and is not controlled by a bank holdi ther th . .
anina_nstaltsenb%nckolr:orl%iﬁg cgrr?pair)‘/ olding company other n(c) Reimburse the division for all actual costs incurred by the

wy b " C division in making an investigation related to the application

bar(nlﬁm) Out-of-state bank” means a bank that is nahastate underpat (a) and in holding any hearing on the application.
: (d) Cause to be published a class 3 notice, und&8é&hin the
m prescribed by the division, the oficial state newspapgof
tHe application under pafa) and of the opportunity for a hearing
undersub.(5). If the application is to acquire an in—state bank, the
(mm) “Out—of-state banking ganization” means an out- noticealso shall be published in a newspaper of general circula

f—statebank t—of—state b 9 Igh Idi tion in the city village or town where the homefiok of the in—
of-statebank or out-of-state bank holding company statebank is located.

(n) “Principal place of business® of a bank holding company (e) File with the division proof of publication of the notice

meanghe state in which the total deposits of its bank subsidiari b e X
arethe greatest. '&ﬁderpat (d), upon completion of the publication of the notice.

“ ” : : (f) If the applicant is an out-of-state bank holding company
Un?fe)d Sstt:ttgs r?fﬁg;? nyﬂf éaltseié':ﬁrcrtltg;yc(;rlSmte)irapossessmn of tshu%mitto the division with the application, proof that the applicant
“Sub d "h gh . forthi 'SC 18414 hascomplied with, oiis exempt from, the requirements of subch.

(q) “Subsidiary” has the meaning set fortHlibhU 1d).  xv of ch. 180

3) AIPPROVA.t';[ EESUIFEdMENITT' (@) becept as otherwise 5y peapinG. (a) Except as provided in pés), the division
expresslypermitted by federal law goar (b), no company May gpaiiho|d a hearing on the application under £ap(a)if at least

doany of the following without the prior approval of the division'25 resident®f this state petition for a hearing within 30 days after

1. Merge or consolidate with an in—state bank holding come notice under sulf4) (d) or if the division, on its own motion,
pany or in-state bank. callsfor a hearing within 30 days after thetice under sul§4) (d)

2. Assume direct or indirect ownership or control of: Exceptas provided in pa¢b), the division may not approve any

a. More than 25% of any class of voting shares ahastate transactionunder sub(3) (a) until the later of 30 days after the
bankholding company or an in—state bank, if the acquiring-comotice under sub(4) (d) or 30days after any hearing required
panyis not a bank holding company prior to the acquisition. underthis paragraph.

(m) “Out-of-state bank holding company” means a bank
holding company that is not an in—state bank holding comparl}'ﬁ[
and,unless the context requires otherwise, includes a fobaigk
holding company

Wisconsin Statutes Archive.


http://docs.legis.wisconsin.gov/document/usc/12%20USC%201841
http://docs.legis.wisconsin.gov/document/usc/12%20USC%201841
http://docs.legis.wisconsin.gov/document/usc/12%20USC%201841
http://docs.legis.wisconsin.gov/document/usc/12%20USC%201841
http://docs.legis.wisconsin.gov/document/usc/12%20USC%201841
http://docs.legis.wisconsin.gov/document/usc/12%20USC%201841
http://docs.legis.wisconsin.gov/document/usc/12%20USC%201841
http://docs.legis.wisconsin.gov/document/usc/12%20USC%201813
http://docs.legis.wisconsin.gov/document/usc/12%20USC%201813
http://docs.legis.wisconsin.gov/document/statutes/2013/ch.%20223
http://docs.legis.wisconsin.gov/document/statutes/2013/ch.%20223
http://docs.legis.wisconsin.gov/document/usc/12%20USC%201841
http://docs.legis.wisconsin.gov/document/statutes/2013/221.0901(3)(b)
http://docs.legis.wisconsin.gov/document/statutes/2013/221.0901(3)(a)
http://docs.legis.wisconsin.gov/document/statutes/2013/221.0901(3)(b)
http://docs.legis.wisconsin.gov/document/statutes/2013/subch.%20XV%20of%20ch.%20180
http://docs.legis.wisconsin.gov/document/statutes/2013/subch.%20XV%20of%20ch.%20180
http://docs.legis.wisconsin.gov/document/statutes/2013/221.0901(3)(a)
http://docs.legis.wisconsin.gov/document/statutes/2013/221.0901(4)(a)
http://docs.legis.wisconsin.gov/document/statutes/2013/ch.%20985
http://docs.legis.wisconsin.gov/document/statutes/2013/221.0901(4)(a)
http://docs.legis.wisconsin.gov/document/statutes/2013/221.0901(5)
http://docs.legis.wisconsin.gov/document/statutes/2013/221.0901(4)(d)
http://docs.legis.wisconsin.gov/document/statutes/2013/subch.%20XV%20of%20ch.%20180
http://docs.legis.wisconsin.gov/document/statutes/2013/subch.%20XV%20of%20ch.%20180
http://docs.legis.wisconsin.gov/document/statutes/2013/221.0901(5)(b)
http://docs.legis.wisconsin.gov/document/statutes/2013/221.0901(4)(a)
http://docs.legis.wisconsin.gov/document/statutes/2013/221.0901(4)(d)
http://docs.legis.wisconsin.gov/document/statutes/2013/221.0901(4)(d)
http://docs.legis.wisconsin.gov/document/statutes/2013/221.0901(5)(b)
http://docs.legis.wisconsin.gov/document/statutes/2013/221.0901(3)(a)
http://docs.legis.wisconsin.gov/document/statutes/2013/221.0901(4)(d)

221.0901 STATE BANKS Updated 13-14Wis. Stats. Database 30

(b) Paragraplfa) does not apply to a proposed transaction if 1. Thelaws of the home state of the out-of-state banking
thedivision finds that an emgency exists and that tipeoposed organizatiorallow an in—state bank or in—state bank holding-com
transactionis necessary anappropriate to prevent the probablganyto acquire an out-of-state bankingamization in the home
failure of an in—state bank. state.

(6) STANDARDS FOR DISAPPROVAL. The division may disap 2. The division determines under p@) that the laws of the
proveatransaction under suB) (a)if the division finds any of homestate of the out-of-state bankinganization are reciprocal
the following: with respect to mejers and acquisitions.

(a) Considering the financial and managerial resources and(€) 1. The division shall periodically publish a list of states that
future prospects of the applicant and of the in—state bank or i€ division has found have laws that are reciprocal for purposes
statebank holding companyhe transaction would be contrary toof pat (d) 2. An out-of-state banking ganization with a home
the best interests of the shareholdersustomers of the in-statestatefor which the division has made no such determinatiay
bankor in-state bank holding company request,on a form prescribed by the division, that the division

(b) The action would be detrimental to the safety and souf§kea determination regarding the home state. )
nessof the applicant or of the in-state bank or in-state bank hold 2. The division shall make determinations unsigiod.1. in
ing company or to the safety and soundness of a subsidiary Wfiting. The division may not determine that the laws of a state

affiliate of the applicant, the in—state bank or the in-state bakereciprocal under subd. unless the division finds that the laws
holding company of that state allow an in—state bank or in—state bank holding com

panyto mege with or acquire an out—of-state bankingaoriza-
tion under terms andonditions that are substantially similar to the
ermsand conditions under this section. In making such a finding,
he division shall consideat a minimum, whether the laws of that
statediscriminate in any way against an in—state bark-state
cantor of the in—state bank or in—state bank holding company ?gnkl htoldugg gomp%ny and wgether_ tr|1|e laws of that skt1ate |t|1*npose
contraryto the best interests of the public. gulatoryburdens that are substantially meestrictive than the
requirementsunder this section that apply to an out-of-state

(d) Theapplicant has received a rating of “needs to improygnkingorganization seeking to mge or acquire an in—state bank
recordof meeting community crediteeds” undet2 USC 2906 oy jn—state bank holding company

(b) (2) (C) or “substantial noncompliance in meeting community
creditneeds’underl2 USC 2904b) (2) (D) by the bank supervi
sory agency

(c) Because the applicant or its executiviicefs, directoror
principal shareholders have not established a recbsdund per
formance, efficient management, financial responsibility an
integrity, the action would be contrary to the biesérests of the
depositorspther customers, creditors or shareholdétbe appli

(9) ReporTs. Each bank holding company that controls an in—
statebank or an in—state bank holding company shall submit to the
) ) ) division reports under £21.0526

(f) The applicant has failed to enter into an agreepreqiared (1(3) penacTies. The divisionmay enforce the provisions of
by the division to comply with the laws and rules of this state regy; ;

. -7 is section pursuant to 820.04 (9)
lating consumer credit finance clgass and other chges and -~ \isiory: 1995 a. 3361997 a. 1462003 a. 2932005 a. 217
relateddisclosure requirements, except to the extent preempted byross-reference: See also ch®FI-Bkg 3 4, and19, Wis. adm. code.
federallaw or regulation. o

(9) The applicant fails to meet any other standards establisl?x?&-og03 In-state ~ branches maintained by  out-
by rule of the division. of-state banks. (1) DerINITIONS. In this section:

(7) STATE CONCENTRATION LMiT. The division may not  (29) ““Bank” has the meaning gﬂlveniﬁ USC 184%c).
approveany transaction under syB) (a)if, upon consummation  (ar) “Bank supervisory agency” means any of the following:
of the transaction, the applicant would control a greater percent 1. An agency of another state with primary responsibility for
age of the total amount of deposits of insured depository institharteringand supervising banks.
tionsin the state than the percentage specified utRlefSC 1842 2. The U.S. dice of the comptroller of the currency

(d) (2) (B) (ii). _ _ 3. The Federal Deposit Insurance Corporation.
(8) AGEREQUIREMENT. (&) Except as provided pars.(b), (c), 4. The system of governors of the federal reserve board.
and(d), the division may not approve an application under(@&)b. (b) “Home state” means:
(a), other than an application lay in—state bank holding company ) . .
or in-state bank, unless the in-state bantet@cquired, or all in- 1. With respect to a state-chartered bank, the state in which
statebank subsidiaries of the in—state bank holding compabg tothe Pank is chartered. o _
acquiredhave aof the proposed date of acquisition been in-exis 2. With respect to a nationaknk, the state in which the main
tenceand in continuous operation for at least 5 years. office of the bank is located. .
(b) Except as otherwise provided in this paragraphdivie 3. With respect to a foreign bank, the state determined to be
sionmay approve an application under s(#.(a)for an acquisi the home state of the foreign bank unti2rUSC 3103c).
tion of an in—state bank holding company that owns one or more(c) “In—state branch” means a branch unde221.0302
in—statebanks that havbeen in existence for less than 5 years, ipcatedin this state.
the applicantdivests itself of those in—state banks within 2 years (d) “Out-of-state bank” mearsbank with a home state other
afterthe date of acquisition of the in—state bank holding compathanthis state.
by the applicant.This paragraph does not apply if the applicant (dm) “Out-of-state state bank” means a bank chartered under
is an in—state bank holding company or in—state bank. thelaws of any state other than this state.
~ (c) Paragraphéa) and(b) do not apply to ain-state bank that  (e) “State bank” means a bank chartered under this chapter
is the surviving bank of a mger with an in-state bank that had  (7) Norice aND FILING REQUIREMENTS. Each out—of-state
beenin existence and continuous operation for at least 5 yearg@jtebank that has an in-state branch shall give the division notice
thetime of the meger or would have been in existence and in Cogf any meger; consolidation or other transaction that would cause
tinuousoperationfor at least 5 years as of the proposed date gthange of control with respect to the out-of-state state bank or
acquisition,if the meger had not taken place. abank holding company of the out-of-state state bank, such that
(d) Paragraplia) does not apply to the ngar or acquisition afiling would be required undér2 USC 1817j) or 12 USC1841
by an out-of-state bankingganization of all or substantially all to 1850 The notice required undéhis subsection shall be pro
of the assets of an in—state bank, or of an in—state bank holdinded at least 30 days prior to date that the transaigitmbecome
companythat owns oner more in—state banks, if all of the follow effective,unless the division determinésat a transaction is an
ing apply: emergencytransaction.
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(3) REPORTINGREQUIREMENTS. Thedivision may promulgate mayrequest, on a formprescribed by the division, that the division
rules establishing periodic reportingequirements for out— makea determination regarding the home state.
of-statebanks maintaining am-state branch. Any reporting  (b) The division shall make determinations under (&rin
requirement®stablished byules promulgated under this subseowriting. The division may not determine that the laws of a state

tion shall be consistent with all of the following: arereciprocal under paa) unless the division finds that the laws
(a) Reporting requirements applicable to state banks. of that state allow a state bank to estabdidbranch in the state
(b) The divisions regulatory responsibilitiesith respect to underterms and conditions that are substantialtyilar to the

thatout-of-state bank and its in—state branch. termsand conditions under this section. In making such a finding,

the division shall considgat a minimum, whether the laws of that

(4) ExaminaTioNs. (2) Examination power of division. The tgtatediscriminate in any way against a state bank and whether the

division may examinen in—state branch maintained by an ou

of-statestate bank, if the division considers the examination ndgs of that state impose regulatory burdensahesubstantially

essary to determine whether the in—state branch is being operJIQE restrictive than the requirements under this section that

in compliance witithe laws of this state and in accordance witAPP!Y t0 an out-of-state bank seeking to establisraach in this

safe and sound banking practices. The provisions Gfathas State: S

they apply to examinations of state banks, agplthe examina  (4) NoTIcE. (&) Except as provided in pf), an out—of-state

tions of in—state branches of out-of-state banks. bankmay not establish a branch in this state without providing
(b) Contracts for examination services. The division may prior notice to thedivision. The division shall promulgate rules

enterinto contracts with anpank supervisory agency with con spQC|fy|r]r%the lreqwlzeweﬂts and procefdurfes nk’;ak:(ng such g
currentjurisdiction over a state bank or an in-state branch of BRtice- The rules sha ﬁ Ow an out-o —statef ank to provide
out-of—statestate bank to engage the services of the agencyPtice by submittingto the division a copy of any notice or
examinersata reasonable rate of compensation, or to provide tRRPlicationregarding the proposed branch that the out-of-state
services of the division’examiners to the agency at a reasona nksubmé[s(;o ﬂ;e reglulatory aL;]th‘?“ty of its home stather
rateof compensation. Contracts entered into under this paragr ropriatefederal regulatory authority

areexempt from ss16.70t0 16.752 16.754t0 16.76 and16.767 b) If an out-of-state bank establishes a branch in this state
0 16.82 pursuantto this section, the out-of-state bank is not required to

(5) ENFORCEMENT. If the division determines that an in—statePrOVide notice for any subsequent branches establishekisn

branchof an out-of-statstate bank is being operated in violatior? €

of the laws of this state or is beimperated in an unsafe or  (4M) LOCATIONRESTRICTIONSFORBRANCHESOF OUT-OF-STATE
unsoundmanner the division may take any enforcemaation BANKS. (8) General. Except as provided in pgc), no out-
againsthe in—state branch that it would be able to iakee in- of-statebank may directly or indirectly establish or maintain
statebranch were a state bank. this state a branch thatliscated within a 1.5—mile radius of prem

(6) JOINT EXAMINATION AND ENFORCEMENTACTIONS. Thedivi- isesor property owned, leased, or otherwise controlled, directly
. : e vt L or indirectly, by an diliate of the out—-of-state bank that engages
sion may enter into joint examinations and jogmforcement ;, ¢ mmercial activities. No out-of-state bank neirgumvent
actionswith otherbank supervisory agencies having concurrey o'\ o hinjtion in this paragraph Hiyst establishing a branch and
jurisdiction over a state bank with an out-of~state branch, or @l ocating, orattempting to influence or facilitate the location

in-statebranch of an out-of-state state bank. This Subsectigi'y, office of the out-of-state barkafiliate engaged in com
doesnot prevent the division from making examinationsaing - o cialactivities within a 1.5-mile radius of the branch location.

enforcementactions independentlyf the division considers it (b) Certification of compliance. Each out—of—state barikat

ropri rr its r nsibiliti r nsur m . o bl ;
appropriateto carry out its responsibilities or to ensure co establishe®r maintains a branch in this state shall certify to the

pliancewith the laws of this state. division that the location of any such branch complies with par
(7) AssessMeNTs. The division may promulgate rules estabga y P 1P

lishing assessments for in—state branches of out-of-state s

banks. al)(fc) Exemptions. Thissubsection does not apply to any branch

Storv of an out-of-state bank that was approved bydikision on or
History: 1997 a. 1462005 a. 217410 !
s a 14 a2 beforeApril 2, 2008.
221.0904 Out-of-state banks establishing branches. (5) ADDITIONAL BRANCHING AUTHORITY. ~An out-of-state
(1) DerINITIONS. In this section: bankthat establishes a branch in this state purdoahts section

(ac) “Affiliate” has the meaning givein s.221.0302 (1g) (a) may establish additional branches in thtate to the same extent

“ ; e : . .”asa state bank.
(ag) “Commercial activities” has the meaning given in s. History: 2005 a. 2172007 a. 12.

221.0302(1g) (c)

(b).(am) Home state” hashe meaning given in 821.0903 (1) SUBCHAPTERX

(b) “Out-of-state bank” means any baak,defined ii2 USC
1813(a) (1), with a home state other than this state. RECORDS, REPORS AND LEGAL PROCESS

(c) “State bank” has the meaning given i221.0903 (1) (€) 221.1001 Stock book. Every bank shall keep stock book.
(2) InGENERAL. No out-of-state bank may establish a branchhe stock book shall be subject to the inspection ficerfs, diree

in this state unless all of the following apply: torsand shareholders of the bank during the usual hours for trans
(a) The laws of the home state of the out—of-state bank all@etingbusiness. The stock book shall show the name, residence
the out-of-state bank to establish a branch in this state. andnumber of shares held lBach shareholdeA refusal by the

(b) The divisiondetermines under suf®) (b)that the laws of Officersof such bank to exhibit the stock book to any person-right
the home state of the out-of-state bank are reciprocal with respgédy demanding inspection of the book, may be required to forfeit
to a state bank establishing a branch in that state. notmore than $50. In all actions, suits and proceedings, the stock

(c) The out-of-state bank complies with the notice requirg’oqk's .presumptlve evidence of tfects contained in the book.
mentsunder sub(4). History: 1995 a. 336

(3) ReciprocITY. (8) The divisiorshall periodically publish 221.1002 Reports. (1) REPORTINGREQUIREMENTS. A bank
alist of states that the division has foumale laws that are reeip shallmake to the division not less than 2 reports during each calen
rocal for purposes of sul{2) (b). An out—of-state bank with a daryear The reports shall be made at the times requiretidoy
homestate for which the division has made no sdetermination division on forms prescribed and furnishled the division. The
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forms shall conform as nearly as practicable to that required \atfled by law for service on other corporationgamized under the
nationalbanks, including any schedules. laws of this state.

(2) ATTESTATION. The reports undesub.(1) shall be signed ~ History: 1995 a. 336
andverified by the oath or fifimation of one of the diters of the

bank,and shall be attested by at leasf the directors. If by rea ¢ d . di hinagoroduci
sonof absence or other inability it is impracticable to obtain tHEENtfOr expenses and costs incurred in searchingeproducing

signatureof 2 directors, the report shall specify the reason Whyarpdtransporting books, papers, recoadsl other data required to

is impracticable and the attestation by the director so absenfgProduced by legal process, unless otherwise prohibited by law
underdisability is not required. rom collecting these expenses and costs or unless the person

seekingthe production is a government unit, @efined in s.

(3) RESOURCESAND LiABILITIES. The report under sulll) 158 02(17). The expenses and costs shallpbé by persons
shallexhibit in detail and under the proper headings, the resourgggkingsuch production. If a bank is entitled to reimbursement
andliabilities of the bank at the close of the business of any pag{gerthis section, a bank may not be required to produce books,
day specified by the divisioriThe bank shall transmit the reportyapersrecords and other data in response to legal process unless
to thedivision within 30 days after the receipt of request for thge expenses and costs, identified in an itemized invoice to be pro
reportfrom the division. vided by the bankare paid or unless payment is tendered to the

(4) LisT oF sHAREHOLDERS. When requested by the division,bankin cash or by certified check or draft.
any bank shall repottb the division a list of its shareholders, their History: 1995 a. 336
residencesand the amount of stock held by each. The shareholder
list shall be signed and verified by the oath dirragtion of one

221.1008 Record search. A bank is entitled to reimburse

of the oficers of the bank. SUBCHAPTERXI
(5) SeeciaLrRePORTS. The division may require special reports
from a bank, if thedivision determines that the reports are neces BANK SERVICE CORPORAIONS
saryto inform the division fully of the ban&’condition.
History: 1995 a. 336 221.1101 Bank service corporations. (1) DEFINITIONS.

In this subchapter:

(a) “Bank service corporation” meaascorporation @anized
perform bank servicdsr 2 or more banks, each of which owns
Bart of the capital stock of the corporation.

(b) “Bank services” means check and deposit sorting and post
g, computation and posting of interest and other creatits
Chargespreparation and mailing of checks, statememigices
andsimilar items, other clerical, bookkeeping, accounting, statis
tical, auditing, compliance, loan documentation, administrative,
technology,or other similar functionperformed for a bank, or
ny other service established under q).

221.1003 Forfeiture. A bank failing to make and transmit to
the division a report or proof of publication required under thiﬁ)
chaptermay be required to forfeit to the division not more tha
$100for each day aftethe report or proof of publication was
required. If a bank fails or refuses to pay the forfeiture under thjs
section the division may institute proceedings for the recovery
the forfeiture.
History: 1995 a. 336

221.1004 False statements. (1) ProniBITION. An officer,
directoror employee of a bank may not do any of the following*

(a) Willfully and knowingly subscribe tor make, or cause to (c) “Invest” includes any advance of funds to a bank service

be made, any false statement or false entry in the books of ffiPorationwhether by purchase of stock, the makirig loan,
bank. or otherwise, except a payment for rent earned, goodsasald

. . - . delivered,or services rendered prior to the making of the payment.
. (b) Knowmgly subscribe to or_exh|b|t false_papers_ with the (2) INVESTMENTSIN BANK SERVICECORPORATIONS. (&) Wo or
m’frgggkdecelve anperson authorized to examine thiaas of morebanks may invest not motiean 10% of the capital of each
C . of the banks in a bank service corporation.
me(r?t)ortr;loewtl)rz:\%hk/ make, state, or publish any false report or-state (b) If stock in a bank service corporation is held by 2 banks,
) . . . andone of the banks ceagesutilize the services of the corpera

(2) PenALTIES. Any person who violates sufd) is guilty of  tion and ceases to hold stock in it, and leaves the other as the sole
aClass F felony stockholding bank, the corporation magvertheless continue to

History: 1995 a. 3361997 a. 2832001 a. 109 function as a bank service corporation and the other bank may

continueto hold stock in it.

221.1005  Refusal to permit inspection. If an oficer in (4) PERMITTED ACTIVITIES OF BANK SERVICECORPORATIONS. A

chargeof a bank refuses to submit the books, papersanderns : : " s
of the bank to the inspection of the division, or refusebeto bankservice corporation may not engage in any activity other than
. . .the performance of bank services for banks.
examinedunder oath touching the concerns of the bank, the divi
(5) CONTRACTINGFORBANK SERVICES. A bank may cause to be

sionmay inform the attorney general. The department of justicef db tract therwi bank ce for itself
shallthen institute an action to procure a judgment dissolving tH%r ormed,by contract or oIn€rwise, any bank Service 1or 1tset,

bank. In order to carry out this section, the division may cony/€theron or of its premises, if the bank and the party performing
menceand maintain in thelivision's name any action necessary'€ S€rvice provide the division witassurances, satisfactory to
or proper to enforce this section hedivision, that the performance of the service will be subject to

History: 1995 a. 336 regulationand examination by the division to the same extent as
' ' if the service was being performed by the bank itself on its own

221.1006 Fees for certified copies.  If a certified copy of Premises. o

arecord filed in the division ikawfully required to be furnished ~ (6) ADDITIONAL BANK SERVICES. (&) The division may estab

by the division, the division may assess a reasonable fieters lish additional services as baskrvices under sufd) (b)if the

minedby the banking review board. These fees shall be deposi#gdvicesare related to the routine daily operations of banks.

in the general fund. (b) A bank may file a written request with the division to exer
History: 1995 a. 336 ciseits authority under pafa) and may include, along with the

request,a description of any proposed bank service and an
221.1007 Legal process; how served. Legal process explanationof how that service is related to the routine daily
againsta bank may be served upon the bank in the manner poperationsof banks. Vithin 60 days after receiving a request
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underthis paragraph, the division shall approve or disapprove tissuea charter to, a bank, all of the stock of which is owned by 2

request. or more depository institutions or depository institution holding
History: 1995 a. 3362013 a. 22 companies. Notwithstanding any other requirement of this sec
tion, the division may authorize, by rule, up to 10% of the stock
SUBCHAPTERXII to be held by other persots accommodate operational needs of
the bank.
BANK-OWNED BANKS (2) Srtatus AND POWERS. A bank established under sib) is

a state bank chartered under tofgpter for all purposes, except
221.1201 Stock in bank-owned banks. A bank, orsub thatits functions are limited solely to doing the following:
ject to the limitations of s221.0901 a bank holding company (a) Providing banking and banking-related services to or for
may, with the approval of the division, acquire and hold stock, mkepository institutions, subsidiaries of depositonystitutions,
an aggregate amoumibt exceeding 10% of its capital, in one odepositoryinstitution holding companies, subsidiaries of deposi

moreof the following: tory institution holding companies ardirectors, dicers and
(1) A bank chartered under221.1202 employeeof other depository institutions.
(2) A national bank chartered undg2 USC 27(b). (b) Provic_:ling c_orre_sppndent banking se(vices at the request of
(3) A bank holding company wholly owning a bank describegther depository institutions odepository institution holding
undersub.(1) or (2). companiesand to depository institution trade associations.
History: 1995 a. 336 (3) Srock issuaNce. A bank established under siib) may
authorizeand hold authorized but not issued stock.
221.1202 Bank-owned banks. (1) ESTABLISHMENT AND History: 1995 a. 336

OWNERSHIP. The division may authorize the establishment of, andcross-reference: See also DFI-Bkg 3.01and3.02 Wis. adm. code.

Wisconsin Statutes Archive.


http://docs.legis.wisconsin.gov/document/acts/1995/336
http://docs.legis.wisconsin.gov/document/acts/2013/22
http://docs.legis.wisconsin.gov/document/statutes/2013/221.0901
http://docs.legis.wisconsin.gov/document/statutes/2013/221.1202
http://docs.legis.wisconsin.gov/document/usc/12%20USC%2027
http://docs.legis.wisconsin.gov/document/statutes/2013/221.1201(1)
http://docs.legis.wisconsin.gov/document/statutes/2013/221.1201(2)
http://docs.legis.wisconsin.gov/document/acts/1995/336
http://docs.legis.wisconsin.gov/document/statutes/2013/221.1202(1)
http://docs.legis.wisconsin.gov/document/statutes/2013/221.1202(1)
http://docs.legis.wisconsin.gov/document/acts/1995/336
http://docs.legis.wisconsin.gov/document/administrativecode/DFI-Bkg%203.01
http://docs.legis.wisconsin.gov/document/administrativecode/DFI-Bkg%203.02

