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180.01 = Title, This chapter shall be known and may be clted as the “Wisconsin
Business Co1porat10n Law”,

180.02 Definitions, As used in th1s chapter, unless the context otherwise requires,
the term:

(1)- “Corporation” or “domestic .corporation” means a corporation organized for
profit with eapital stock which is subject to the provisions of this chapter, except a for-
eign eorporation; and also means, to the extent provided in section 180.97, a eorporation
with eapital stock but not organized for profit.

(2) “Foreign corporation” means a corporation, joint stock company or association
organized otherwise than under the laws of this state, except a 1alhoad corporation, an
association created solely for religious or charitable purposes, an insurance company or
fraternal or beneficiary corporation, society, order or association furnishing life or casu-
alty insurance or indemnity upon the mutual or assessment plan, a building and loan as-
sociation, a common law trust, or a corporation not organized or conduected for profit.

(3) “Articles” of ineorporation” includes the original articles of incorporation, or
special law.or charter eorresponding thereto, and all amendments, and mcludes restated
articles of incorporation,

(4) “Subseriber” means one who subscribes for shares in a cmporatlon, whether be-
fore or after incorporation.

(5) “Shares” means the units into which the propnetary interests in a eorporation
are divided.

(6) “Shareholder” means one who is a holder of shares in a corporatlon

(7) “Authorized shares” means the shares of all classes which the cmporatlon 18 au-
thorized by its articles of incorporation to issue.

(8) “Treasury shares” means shares of a corporation which have been 1ssued have
been subsequently acquired by and belong to the corporation, and have not, either by rea-
son of the acquisition or otherwise, been cancelled or restored to the status of authorized
but unissued shares, Treasury shares shall be deemed to be “issued” shares, but not “out-
standing” shares.

(9) “Net assets” means the amount by which the total assets of a corporation, ex-
cluding treasury shares, exceed the total debts of the corporation.

(10) “Stated capital” means, at any particular time, the sum of (a) the par value of
all shares of the corporatlon having a par value that have been issued, (b) theé amount of
the consideration received by the corporation for all shares of the corpomtlon without par
value that have been issued, except such part of the consideration therefor as may have
‘been allocated to capital surplus in a manner permitted by law, and (¢) such amounts not
included in (a) and (b) of this subsection as have been transferred to stated capital of the
corporation, whether upon the issue of shares as a share dividend or otherwise, minus all
reductions from such sum as have been effected in a manner permitted by law.

(11) “Barned surplus” means the balance of the net profits, income, gains and losses
of a corporation from the date of incorporation, or from the latest date when a deficit in
earned surplus was eliminated by an application of its capital surplus or stated capital or
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otherwise, after deducting subsequent distributions to shareholders and transfers to
stated capital and capital surplus to the extent such distributions and transfers are made
out of earned surplus. Profits, income or gains arising from transactions in shares of
the corporation, and losses thereon when charged to capital surplus, do not constitute a
part of earned surplus. Earned surplus also ineludes any portion of surplus allocated to
earned surplus in mergers, consolidations or acquisitions of all or substantially all of
the outstandlng shares or of the property ‘and assets of another corporation, domestlc or
foreign, in accordance with s. 180.16 (4). -

(12) “Capital surplus” means the excess of the net assets of a corporation plus the
cost of its treasury shares, over its stated capltal plus its earned surplus or minus its
deficit in earned surplus.

(13) “Net capital su1plus” means the capital surplus of a corpmatlon less any defieit
in earned surplus.

(14) “Insolvent” means mablhty of a corpmatlon to pay its debts as they become due
in the usual course of its business.-

(15) “Transact business” means transacting business in this state or acquiring,
holding, or disposing of property in this state.

History: 1965 c. 53.

180.03 Purposes. Corporations may be organized under this chapter for any law-
ful business or purpose whatever, except banking, insurance and building or operating
public railroads, but subject always to provisions elsewhere in the statutes relating to the
organization of specified kinds or classes of ecorporations.

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

(1) To exist perpetually. -
(2) To sue and he sued, complain and defend, in its e01porate name,

(8) To have a corporate seal which may be altered at pleasure, and to use the same by
causing it, or a facsimile therecf, to be impressed or affixed or in any other manner repro-
duced. ‘

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

(5) To sell, convey, mortgage, pledge, lease, ekchange, transfer and otherwise dispose
of all or any part of its property and assets.

(6) To purchase, take, receive, subseribe for, or otherwise acquire, own, hold, vote,
use, employ, sell, mortgage, lend, pledge, or otherwise dispose of, and otherwise use and
deal in and with, shares or other interests in, or obligations of, othe1 corporations wherever
organized, and of associations, trusts, partnerships, or individuals, or of the United States
or of any government, state, territory, governmental district or municipality or of any
instrumentality thereof, but no corporation. may subseribe for, take or hold more than
10 per cent of the capital stock of any state bank or trust company unless 75 per cent of
the shares entitled to vote of each corporation shall vote in favor thereof at a meeting
called for that purpose.

(7) To make contracts, including gualantees, and ineur liahilities; to borrow money
at such rates of interest as the corporation determines; to issue 1ts notes, bonds and
other obligations; and to secure any of its obligations by mortgage or pledge of all or
any of its property, franchises and income.

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

(9) To conduet its busmess, carry on its operations, and have offices and cxercise the
powers granted by this chapter in any state, territory, distriet, or possession of the United
States, or in any foreign country.

(10} To elect or appoint officers and agents of the corporation, and to define their
duties and fix their compensation.

(11) To make and alter bylaws, not inconsistent with its articles of incorporation or
with the laws of this state, for the admlnlstratlon and regulation of the affairs of the cor-
poration.

(12) To make donations for the publiec welfare or for charitable, scientific, educatlonal
or religious purposes.

(13) In time of war to tlansact any lawful business in aid of the United States in the
prosecution of the war.
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(14) To:indemnify .any. director -or -officer or.former director or-officer of the
corporation; or any person who may have served at'its request as-a director or officer of

another corporation in which it owns shares of capital.stock or of which.it is a ereditor,

against expenses actually and reasonably incurred by him in connection with. any eivil,
criminal or administrative action, suit or proceeding in which he'is made or threatened to
be made a party by reason of being.or having. been such director or officer, except in
relation to matters as to which he is adjudged in sueh action, suit oriproceeding to be
liable for negligence or misconduct in the performance of duty:to the. corporation; and
to make any other indemnification that is authorized by the, altleles of 1nco1po1at10n or
by any bylaw, agreement, vote of sha,leholdels, or: othe1w1se ‘

(15) To cease its corporate activities and surrender its eorporate franchlse

+(16) To pay pensions and establish :pension: plans,: pension trusts, profit- sharmg
plans, stock bonus plans, stock option plans and other incentive plans. for any or all of
the directors, officers and employes of the corporation and its subsidiaries. :

(17) To have and exercise all powers necessary or convement to effect any or all of
the purposes for which the corporation is formed. . » ‘

History: 1965 c. 53. TR

180.06 Defense of ultra vires. No act of a corporation and no conveyance or trans-
fer of real or personal property to,or by a corporation shall be invalid by reason of the
faect that the corporation was without capacity or. power to:do.such or to make or re-
ceive such conveyance or transfer, but such lack of capacity or power: may be asserted :

(1) In a proceeding by a shareholder against the corporation to enjoin the doing of
any act or acts or the transfer of real or personal property by or to the corporation. If
the unauthorized acts or transfer sought to beenjoined sre bemg, or are to be, performed
or made pursuant to any contract 'to which the gotporation is & party, the court may, if
all of the parties to the contract are parties to the proceeding ‘and: if it deems the same
to be equitable, set aside and -enjoin the performance of such contract, and:in-so doing
may allow to the corporation or to; the other parties to the contract, as the case may be,
compensatxon for the loss or damage sustained by either of them Whlch may. result: from
the action of the court in settmg aside and en,]oming the performance of such contract,
but anticipated profits to be derived from the performance of the contract shall not be
.awarded by the court as a loss or damage sustalned

(2) In a proceeding by the corporation, whether actmg dlrectly or through a recelver,
trustee, or other legal representative,, or thlough sharéholders in a replesentatlve suit,
agdinst the incumbent or former officers or d1rect01s of the cmporatxon

(3) In a proceeding by the attorney-general as prov1ded in this chapter, to dissolve
the corporation, or in a proceeding by the’ attorney-genelal to enJom the corporatlon
from the transaction of unauthomzed business. t

~180.07 . Corporate name. The corporate name

% (1) ‘Shall contdin' the word “eorporation,” “1nc0rp0rated” or- “11m1ted ? or-an ab-
brevmtlon of one of such words; this subsection shall apply only to cmporatlons organ-
“ized after the enactment of this chapter; "

(2) Shall not contain any word or phrase whlch indicates or 1mphes that it is organ-
ized for any purpose other than a pu1p0se for whmh corp01at10ns may be orgamzed
‘under this chapter;

(3)° Shall not be the same as or deceptlvely similar to the name of any corporation
‘existing under any law of this state, or any foreign corporatmn guthorized to transact
business in this state, or a name the exclusive rlght to which’ is at the tlme 1eserved
in the manner provided-in thls chapter e A

180.08 Reserved name. (1) The excluswe 11ght to the use, of a corporate name
may be reserved by: ‘
" (a) Any person intending to organize a eorporatmn under this. chapter.
(b) Any domestie corp01at10n intending to change its name.,
.(e) Any foreign corporation intending to make appheatlon for a certlﬁcate to
transaet business in this state.
.. (d) Any foreign corporatlon authorlzed to, transact busmess m this state and mtend-
“ing to change its naie, . .
"~ (e) Any person lntendlng to mganlze a f01e1gn c01p01at10n and 1ntend1ng to have
, such corporation make application for a certlﬁcate of anthority to transact busmess in
“'this state,

. (2) : The reservation:shall be made by filing with the secretary of state an apphcatlon
" fo reserve a specified cmporate name, executed by the applicant. If the secretary of state
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finds that the name'is available:for corporate use, thei'shall reserve the same: for. the
exclusive .use of the applicant for a .period of 60.days..- .. - .. St

(3) Any corporation; domestie or foreign, entitled to the use of 1ts cmpow.te name
under the laws of this state, may upon merger; consolidation; change of name or dissolu-
tion reserve the exclusive right to such corporate name for a period of not to exceed 10
years: by. then filing with the: -secretary! of state an apphcatlon to reserve. the 11ght to
such: name, exeeuted hy the’corporation. © . ¥

(4) The vight to the eéxclusive ise of ‘a spemfled cmpmate name so’ 1‘ese1ved may be
transferred to any other person or corporation by filing in the office of the secretary: of
state a notice of such transfer, executed by.the applicant for whom the name was, re-
served, and speelfymg the name.and address of the tr ansferee. .

(5) ‘The filing with, the, secletalv of state of a1tlcles of. memporatlon 01 of an amend-
ment thereof changing the corporate name constitutes a reservation of the 001p01ate
name set forth therein for a peuod of 65 days from such filing.

} Hxstory: 1966 c 53 ; ) .

180,09 Reglstered office and reg’istered agent Each ’corpdra’tion Vsh‘all‘ h‘a’Ve 'an‘d
contmuously maintdin in this state: '

(1) A 1eg15te1ed oﬁice wlnch may be, but need not be, the same as its place of busx~
ness

(2) A reg1ste1ed agent Whlch agent may be elther an 1nd1v1dual resldent in this state
whose business. office is identical with such 1eg1ste1'ed office, or a domestic corporation, or
a foreign corporation authorized to ‘transact business i in this state, havmg a business ofﬁee ]
identical with such registered office. o ‘ Co

'“180.10 'Change’ of registered office or: reglstered agent. ' (1) A corporation may
change its Tegistered office or change its 1'eglstered agent, or both, by executmg, ﬁhng and
recording a statement setting forth: ’

(a) The name of the corporation; ° " ‘

(b) The address, including street and numbe1 if any, of its then 1eg1stered office;

- (e) If the'address of its registered office be changed the address, mcludmg street and
number, if any, to which the registered office is to be: changed

(d) The name of its then registered agent; :

(e) If its registered agent be changed, the name of its successor 1eg1stered agent ;

- (f) That the address of its reglsteled ofﬁee and the address of the business office. of its
registered agent as changed, will be identical;

(g) That such change was authorized by 1esolut10n duly adopted by its board of di-
rectors.

(2) Such statement shall be executed by a prlnclpal ofﬁcer of the corporatlon and the
corporate seal shall be. thereto. affixed. If its new registered office is to be located in a
county different from that in which its then registered office is located, an original of the

ahove statement, or a copy of the filed original certified by the secletaly of state, shall be
recorded in both countles and .the original articles with amendments thereto or 1estated
aglcles, or certified copies thereof, shall be, 1e001ded in, the county of the new reglstemd
office

(3) 'The change of. addless of the 1egqste1ed ofﬁce, or the change of reglsteled agent
or both, as the case may be, shall become eﬁeetlve on completlon of the ﬁhng and recordmg
herein 1equned - W

(4) In lieu of change pulsuant to subs. (1), (2) and (3), a cmporatlon may change
its registered ‘office ‘or’change its reglsteled agent, or hoth, by settlng forth the address
of its registered ‘office ‘and name 'of its 1‘eglste1ed agent, as changed, in articles of amend-
ment of its articles: of ‘incorporation’ or in restated altlcles of meorpmatmn ﬁled and
recorded as prov1ded in this chapter e ‘

History: 1961 c 220. ' P

180: 105 Re51gnat10n of reglstered agent (1) A reglsteled agent may resign. by
executing a statement setting forth: ”
(a) The name of the corporation.for which the reglsteled agent is aetmg Doy

. (b).. The name of the registered agent.

(e) {The addless, including street and number, if any, of the corporatlons then reg-‘
istered, office in. this state. , o . e

(d) That the registered agent re51gns o .

(2) Such statement shall be executed hy the 1eg1ste1ed agent if ‘an 1nd1v1dual and 1f
a corporation or a foreign'corporation, by a principal officer and the cmporate seal of
such corporate registered agent shall be affixed thereto. ~ o Do
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(3) Such statement shall be filed and recorded. At the time of filing, a triplicate shall
be delivered to the secretary of state. On receipt from the register of deeds of the cer-
tificate showing the recording of the duplicate original of the statement, the secretary of
state shall note on the triplicate the date of recording and mail the same to the corpora-
tion af its principal place of business ag shown by the records in his office.

(4) If no change of registered agent is previously made, the resignation shall be ef-
fective on the expiration of 60 days after the date of recording the statement, and the
office of the resigned registered agent shall then cease to be the registered office of the cor-

poration..

180,11 Registered agent as an agent for service. (1) The registered agent so ap-
pointed by a corporation shall be an agent of such corporation upon whom any process,
notice or demand required or permitted by law to be served upon the corporation may be
served.

(2) Whenever a corporatlon fails to appoint or maintain a registered agent in this
state, or whenever its registered agent cannot with reasonable diligence be found at the
registered office, then the secretary of state shall be an agent of such corporation upon
whom any such proecess, notice, or demand may be served. Service on the secretary of
state of any such process, notice, or demand shall be made by delivering to and leaving
with him, or with any clerk having charge of the corporation department of his ofﬁce,
duplicate copies of such process, notice or demand. In the event any such process, notice
or demand is served on the secretary of state, he shall immediately cause one of the copies
thereof to be forwarded by registered mail, addressed to the corporation at its prineipal
place of business as shown by the most recently filed annual report of the corporation,
or if none at its registered office.

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

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

History: 1961 c. 220.

180.12 Authorized shares. (1) Each corporation shall have power to ereate and
issue the number of shares stated in its articles of inecorporation. Such shares may be
divided into one or more classes, any or all of which classes may consist of shares with
par value or shaves without par value, with such designations, preferences, limitations
and relative rights as shall be stated in the articles of incorporation. The articles of in-
corporation may limit or deny the voting rights of the shares of any class to the extent
not inconsistent with the provisions of this chapter.

(2) Without limiting the authomty herein contained, a corporation, when so provided
in its articles of incorporation, may issue shares of prefened or special classes:

(a) Subject to the right of the corporation to redeem any of such shares at the price
fixed by the articles of incorporation for the redemption thereof.

(b) Entitling the holders thereof to cumulatwe, noncumulative or partially cumulative
dividends.

(e) Having preference over any other class or classes of shares as to the payment of
dividends.

(d) Having preference in the assets of the ecorporation over any other class or classes
of shares upon the voluntary or involuntary liquidation of the corporation.

(e) Convertible into authorized shares of any other class or into authorized shares of
any series of the same or any other class, Shares without par value shall not be con-
verted into shares with par value unless that part of the stated eapital of the corporation
represented by such shares without par value is, at the time of conversion, at least equal
to the aggregate par value of the shares into Wluch the shares without par value are
to be converted.

(3) If the articles of incorporation so provide, the shares of any preferred or special
class may be divided into and issued in series. Kach series shall be so designated as to
distinguish the shares thereof from the shares of all other series and classes. All shares
of the same class shall be identical except as to the following relative rights and prefer-
ences, as to which there may be variations between different series:

(a) The rate of dividend;

(b) The price at and the terms and conditions on which shares may be redeemed;

(¢) The amount payable upon shares in event of voluntary or involuntary liquidation;
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(d) Sinking fund provisions for the redemption or purchase of shares;

(e) The terms and conditions on which sharves may be converted, if the shares of any
series arve issued with the privilege of conversion.

(4) If the articles of incorporation expressly vest authority in the board of directors,
then, to the extent that the articles of incorporation shall not have established series and
fixed and determined the variations in the relative rights and preferences as between
series, the board of directors may divide any or all of such classes into series and,
within the limitations set forth in this seetion and in the articles of incorporation, fix
and determine the relative rights and preferences of the shares of any series so estab-
lished. Duplicate eopies of a resolution adopted by the directors pursuant to this
section with a certificate thereto affixed, signed by the president or a vice president and
the secretary or an assistant secretary and sealed with the corporate seal, stating the
fact and date of adoption, and that such copies are true ‘copies of the orlgmal shall be
filed in the office of the secretary of state and recorded in the office of the register of
deeds of the county in which the reglstewd office of the corporation is located, and
when so filed and recorded shall constitute an amendment to the articles of mcorporatwn
A resolution adopted prior to May 19, 1965 by the directors of a public service corpora-
tion pursuant to s. 184.13 theretofore in effect, need not be filed, re-filed or recmded
under this subsection,

(5) Unless otherwise provided by the articles of incorporation, any authority so
vested in the board of directors to divide a class into series shall include’ authority to re-
classify into one or more other series of such class, any treasury shares or any authorized
but unissued shares, including shares restored to that status upon cancellation, of any
previously established series of such class. Whenever shares of any series are so reclassi-
fied, the certificate filed and recorded as above provided shall state the number, designa-
tion of elass and former series of the shares so reclassified, whether such shares. are treas-
ury sharves or authorized but unissued shares, and the number thereof which have been
restored to that status upon cancellation, and. the number of authorized shares of each
series of such class after such reclassification.

History: 1965 c. 53.

Securities issued. by a corpordtion as
portion of purchase price of company' ac-
quired by it and represented to everyone

investment by the holders rather ‘than a
debt'so that payments to holders were divi-
dends. and not. interest and hence not .de-

‘ductible by the corporation for tax pur-
poses. Milwaukee & S, T, Corp. v. Commis-
sioner, 283 F (2d4) 279, . . ) -

including regulatory bodies as preferred
stock, even though there appeared to be a
deﬂnite maturity date, constituted an equity

180.13 Subscriptions for shares. (1) A subseription for shares of a corporation
to be organized shall be irrevocable for a period of 6 months unless otherwise provided
by the terms of the subseription agreement, or unless all of the subscubers consent to the
revocation of such subseription.

(2) Unless otherwise provided in the subscription agreement, subscnptmns for
shares, whether made before or after the organization of a corporation, shall be paid in
full at such time, or in such instalments and at such times, as shall be determined by the
board of directors. Any call made by the board of directors for payment on subscriptions
shall be uniform as to all shares of the same class or series. In case of default in the
payment of any instalment or call when such payment is due; the corporation may pro-
ceed to colleet the amount due in the same manner as any debt due the corporation. The
by-laws may prescribe other penalties for failure to pay instalments or calls that may
become due, but no penalty working a forfeiture of a subscription, or of the amounts
paid thereon, shall be declared as against any subscriber unless the amount due thereon
shall remain unpaid for a period of 20 days after written demand, which shall include
notice of such penalty. If mailed, such written demand shall be deemed to be made when
deposited in the United States mail in a sealed envelope addressed to the subseriber at his
last post-office address known to the corporation, with the postage thereon prepaid. In
the event of the sales of any shaves by reason of any forfeiture, the excess of proceeds
realized over the amount due and unpaid on such shares shall be paid to the delinquent
subscriber or to his legal representative.

180.14 -Consideration for shares, (1) Shares having a par value may be issued for
such consideration, not less than the par value thereof, as shall be fixed from time to time
by the board of directors. ,

(2) Shares without par value may be issued for such eonsideration as may be fixed

from time to time by the board of directors umnless the articles of incorporation reserve
to the shareholders the right to fix the consideration. In the event that such right be re-
served as to any shares, the shareholders shall, prior to the issuance of such shares, fix
the consideration to be received for such shares, by a vote of the holders-of a ma301’1ty of
all shares entitled to vote. thereon.

\
1
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(8) Treaswry shares may be disposed of by.the; corpomtlon for such cou51derat10n as
may-be fixed from time to time by the board of directors.. .

(4) That part of the unreserved earned surplus or’ net capltal surplus ‘of ‘a corporax
tion which is transferred to stated capital upon the.issuance of shares as a share: dividend
shall be deemed to be the consideration for the issuance of such shares. The consideration
for shares issned in exchange for or on conversion of «other shares shall be deemed to be
(a) the stated..capital -then represented by the shares so exchanged: or: converted, and
«(b) .that part of unreserved earned surplus or-net capital surplus, if any, transferred to
stated capital upon the issuance of shares for the shares so exchanged or converted, and
‘(e) any additional. consideration paid to the. eorpmatlon upon the.;ssuance of shares f01
the shares so exchanged or converted. o O P A R .

i

: 180 15 Payment for shares. (1) The eonsldelatlon for the 1ssuance 'of shares may
be paxd in, whole or in part, in money, in other property, tanglble or intangible, or in
labor or services actually perfo1med for the co1p01at10n ‘When pavment of the consider-
ation for which shares are to he issued shall have been 1ece1ved by the cmporatwn, such
shares shull be deemed to be fully paid, and nonassessable bv the corpmatmn
(2)..The promissory:note of any subseriber shall not cons‘mtute payment or: palt pay-

ment for shares of a corporation.

. (8)..In the absence of fraud.in the transaction, the judgment of ,the board of dnectors
ox the shareholders, as the case may be, as to the value of. the cons1de1at10n 1ece1ved for
shares: shall be conclusive. ., .., G , L e

-180.18 Determination of’ amount of stated: capltal (1) In dase of the issuance by
a corpomtlon of 'shares having a par value, the consideration received’ therefor 'shall con-
stitute stated capital to the eéxtent of the par value of such shares, 'and the excess, lf any,
of such ¢onsideration shall* constltute capltal sulplus T

(2) In case of the isstancé by a cmpowtlon of ‘sheres Wlthout pal' value, the entire
consideration received therefor shall constitute’ stated capl’cal unless the ‘corporation . de-
termines as provided in this section that ‘only a part thereof shall be stated eapital.
Prior to or within 60 days after the issuance of any shares without par value, the board
of ‘directors may allocate to capital surplus any portion of the. consideration received or
to be received for the issuance of such'shares,“No such ‘allocdtion shall be made of any
portlon of the consideration 1ece1ved for shares ' withont par.value having a preferénce
in the assets of the corporation in the' event:iof ‘involuntary liquidation - except the
anjount, if any, of sueh, cons1de1at10n in,excess of, such preference, ,

(3) The stated capital of a 001p01at10n may be mcleased f10m tnne to tlme by reso-
lutwn of the board of directors directing that all or a part of the unreserved earned sur-
plus or net eapital surplus of the cmporatlon be transferred to stated capltal The boald
of directors may direct that the amount of the surplus so tlansfened shall be deemed to
be stated capital in 1espect of any desmnated class of ghares;

(4) If shales have: heen or are issued by ¥:} cmpomtlon in melger or; consohdatlon
or in.aequisition of all or substantlally all of the outstandmg shares or of. the ploperty

othelmse constltute capltal sulplus under. thls sectmn may 1nstead be allocated to earned
sulplus by the hoard of dirvectors of the issuing.corporation, except that its: agglegate
earned  surplus shall not. exceed . the sum' of .the earned, su1pluses, a8 defmed in thig
chapter, of the issuing corp01at1on and of a]l other. corporations,. domestm or, fore1gn,
that were merged or consolidated or of which the shares or assets were acquired., ..

., History: 1965 c. 53. ) oy Bt R ORI

180,17 Expenses of organization, reorgamzation and flnancmg.' The 1eaSonablé
charges and ‘expenses’ of 01gan1zat10n or reorganization of a corpomtlon ‘and ‘the Tea-
sonsablé expenses of and compensation for the sale oi underwriting of its shares may be
paid of allowed by such corpordtion out of the considerdtion received by it in payment
for'its shares without thereby rendering stich’ shares not fully pald ol a5sessable

History: 19656 c. 53.

+ 180.18 - Oertificates representing shares, (1) The- shales of ‘a‘corporation ‘shall be
répresented’ by certificates signed by the president or d’vice president and the secretary
or an assistant secretary of the corporation, and may be sealed with'the seal ¢f the' cor-
poration or a facsimile thereof.. The signatures of the president or vice presideht and the
secretary or assistant secretary upon:a certificate -may be. facsimiles if the: certificate is
countersigned by a transfer agent, or registered by a registrar, other than the corporation
itself or an’ employe of the corporation. In’case ‘any -officer who has signed or ‘whose
Tacsimile signature has beeniplaced upon such cértificate shall have ceased to be such: officer
before such certificate is issued, it may be issued by the corporation with the.same:effect

BRI
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as if he were such officer at the date of its issue. . . . ;

(2) Every ‘certificate representing shares issued by a corporation which is author-
izéd to issue shareés of more than one class shall state upon the face or back of the certifi-
cate, in' full or in the form of a summaéry, all of the designations, preferences, limitations
and relative rights,.as proyvided by the. articles of 1ncorp01at10n, of the shares .of each
class authorized to, be ‘1ssued. and, if, the corpoxatlon is authorized to issue any p1efer1ed
or speeial class in seues, the vaiiations in the velative rights and preferences between' the
shares of .each such: series -so far as .the same have been fixed and determined and the
anthority,:if any, of .the board of directors to fix and determine the relative rights and
preferences of subsequent series, In:liew of such statement the certificate may state upon
the face or back thereof. the’designation, of each class of shares having preferences. or
special rights in the payment .of dividends, in voting, upon liquidation or otherwise and
such other information: eoncerning.such shares as may be desired and:shall state that.the
corporation will upon .request' furnigh any shareholder,.without charge, information .as
to the number of such shares authorized and outstanding and a copy of the portions of
the articles of incorporation contammg the designations, plefelences, hmxtatlons and
relative rights of all shares and .any series thereof. ;

(8) Each certificate replesentmg shaves shall alsg state upon the face thereof

(a) That the corporation is organized under the laws of this state

‘(b The name of the ' person to :whom' issued. ‘

(¢) The number and-class of shales, and the de51gnat10n of the semes, if any, whmh
such certificate’ represents. ‘ ‘

(d) The par value of each share 1ep1esented by sueh ce1t1ﬁcate, or a statement that
the shares are without par value. -« .0, 5

(4) No' certlﬁcate shall be! 1ssued for any share untll such share is fully pald

(5) Any ce1t1f1cate ‘conforming to the requirements of law at the time of actual issue
of the certlflcate shall be consndeled for all pulposes as lssued in comphance w1th

this' section.’
Hlstoryx 1966 ¢ B3, it g

180,19 Issuance of fractlonal shares or scrip, 'A corporation may, but’ shall not be
obliged to, issue a certificate for a fractional share, and, by action of its'board of directors,
may issue intlieu:thereof serip, in registered or bearer f01m, whieh shall entitle the holder
to:Teceive a certificate for a full share upon,the surrende1 of such serip aggr egating a full
share, A certificate for a.fractional share shall, but serip:shall not unless otherwise pro
vided thelem, entitle the holder; to exercise votmg rights, to.receive dividends thereon, to
participate in ‘any of the assets of the corporation.in the event of liquidation, and to ex-
ercise other rights of a .shareholder.. The board of directors may cause such scrip to be
issued subjéet: to the,condition that it shall become void if not exchanged for certificates
representing full shales before a specified date; orisubject to the condition that the shaves
foriwhich such serip. is exchangeable may be..sold by, the corporation and the proceeds
thereof distributed to the holders of such serip, or sub,]ect to any other conditions which
the boald of dnect01s may deem advlsable L

180.20 Llablhty “of subscrlbers and shareholders for unpa:d subscnptmns and

status of stock, (1) A holder of or sitbscriber to shares of a corporation shall be under
no obligation to the sgorporation or its ereditors with 1espect to such shares other.than the
obhgatlon to pay to.the corpomtwn the full ‘¢onsideration for which such shares were
issued or to beissued.:
... (2) BExcept, as lierein othelwrse prowded shales issued in v1olat1on of the p1ov1slons
of s. 180.14 and certificates issued in violation of s. 180,18 (4) may be declaréd void in
‘an action brought by the eorporation when such shares or certificates ave owned by the
-person to whom so issuéd or'by-a traisféree who has not ‘paid value unless such fransferee
received such shares or certificates after value had been paid therefor by a prior:trans-
feree in good faith and withont, knowledge or notice of such violation. The person fo
whom shares have been 1ssued iti violation 'of the ' prov1swns of s. 180,14 or to whom cer-
tificates have heen issued in violation of the provisions of s. 180.18 (4) and any ‘trans-
feree from such person who takes with knowledge of such violation or knowledge of such
facts that his action'in taking ‘the shaves or certificates amounted to 'bad faith shall: be
liable to' ‘the’ cmporatmn to pay the amount necessary to make such shares’ fully paid.
‘Any peison bécoming'an ‘assignee or'transferee of shares or of a subseription for. shares
01" certifieates for'shares in good: faith and without-knowledge or notice that the fullicon-
.sideration’therefor has not'been paid shall 'not be personally liable to the corporation -or
its’ cred1t01s for anty unpaid portion of:such con51de1at10n Shares issued in violation of
the p10v1s1ons of s, 180.14 and celtlﬁcates issued in violation of §.:180:18 (4): shall he
valid'in the hands of a‘transferee in' good: faith and without knowledge or notice of sutch
‘violation who paid value therefor and in the hands of any subsequent transferee, .
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(3) An executor, administrator, conservator, guardian, trustee, assignee for the bene-
fit of creditors, or receiver shall not he personally liable as a holder of or subseriber to
shares of a corporation but the estate and funds in his hands shall be so liable. No pledgee
or other holder of shares as collateral security shall be personally liable as a shareholder.

'180.21 Shareholders’ preemptive rights. Any preémptive right of a shareholder
may be limited or denied to the extent provided in the articles of incorporation.

180.22 Bylaws. If initial directors are designated in the articles of incorporation,
they may adopt bylaws; or the subscribers may at their organization meeting adopt
bylaws; Thereafter, bylaws may be adopted either by the shareholders or the board of
directors, but:no bylaws adopted by the subscribers or shareholders shall be amended
or repealed by the directors, unless the bylaws adopted by the subseribers or shareholders
have conferred such authority upon the directors. Any bylaw adopted by the board of
directors shall be subject to amendment or repeal by the shareholders as well as by
the directors.

History:

It is a general rule that the principles

which govern the construction of contracts
also ‘govern the construction and interpre-

180.23 Meetings of shareholders. ‘(1) Meetings of shareholders may he held at
such place, either within or without the state, as may be fixed in or pursuant to the hy-
laws. In the absence of any such provision, all meetings shall be held at the registered
office- of the corporation in this state.

(2) An annual meeting of the shareholders shall be held at such time as may be fixed
in or pursuant to the bylaws, and if not so fixed, an annual meeting shall be held on each
anniversary of the beginning of corporate existence. Failure to hold the annual meeting
at the designated time shall not work a forfeiture or dissolution of the corporation.

(3) Special meetings of the shareholders may be called by the president, the board of
directors, the holders of not less than one-tenth of all the shares entitled to vote at the
meeting or by such other officers or persons as may be provided in the articles of incor-
poration or the bylaws. ' '

180.24 Notice of shareholders’ meetings, Written notice stating the place, day and
hour of the meeting and in case of a special meeting, the purpose or purposes for which
the meeting is called, shall be delivered not less than 10 nor more than 50 days hefore the
date of the meeting (unless a different time shall'be provided by this chapter, the articles
of incorporation or the by-laws), either personally or by mail, by or at the direction of
the president, the secretary, or other officer or person calling the meeting, to each share-
holder of record entitled to vote at such meeting. If mailed, such notice shall be deemed
to be delivered when deposited in the United States mail addressed to the shareholder at
his address as it appears on the stock record books or similar records of the corporation,
with postage thereon prepaid.

1965 c¢. 53,
State ex rel.

tation of corporate bylaws.
(2d) 482, 124

Siciliano v. Johnson, 21 W
NW (2d4) 624. ’

Although the statutory time for delivery
of notice of meetings may be varied by the
bylaws or articles of incorporation, the re-

quirement that notice of a special meeting :

state the purpose for which the meeting is
called may not be varied in the -absence of
a waiver, Generally, under the broad prin-
ciple of corporation law, defects as to no-
tice of a stockholders’ meeting may not be
taken advantage of except by the corpora-
tion itself or its shareholders. Plaintiff,
although a 3rd party within the meaning of
the above stated principle, was, under the
peculiar circumstances of the instant case,
entitled to recover the congideration paid
for shares of stock which 'a shareholder

agreed to sell subject to the contingency
that the latter could effect a transfer with-
in the terms of the bylaws (which then
prohibited sale upon the open market with-
out prior tender to the corporation), where

~'the special meeting of the corporation called

to amend the bylaws failed to state the
purpose for which the meeting had been
called, since the proper amendment of the
bylaws was of the very essence of the con-
tract, and the defective notice of special
meeting, which cast doubt on the propriety
of the purported amendment,. constituted
a breach of a condition in the contract.
Mueller v, Merz, 23 W (24d) 588, 127 NW (24d)
774, 129 NW (24d) 442.

180.26 Voting of shares. (1) BEach outstanding share, regardless of class, shall be
entitled to one vote on each matter submitted to a vote at a meeting of shareholders, ex-
cept to the extent that the voting rights of the shares of any class or classes are en-
larged, limited or denied by the articles of incorporation as permitted by this chapter.

(2) Neither treasury shares, nor shares held by another corporation if a majority of
the shares entitled to vote for the election of directors of such other corporation is held
by the corporation, shall be voted at any meeting or counted in determining. the total
number of outstanding shares entitled to vote, but shares of its. own issue held by it in a
fiduciary eapacity may be voted and shall be counted in determining the total number of
outstanding shares entitled to vote, - . .

(8) A shareholder may vote either in person or by proxy appointed in writing by the
shareholder or by his duly authorized attorney-in-fact. No proxy shall be valid after 11
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months from the date of its execution, unless otherwise provided in the proxy.

(4) Shares standing in the name of another corporation, domestic or foreign, may be
voted either in person or by proxy, by the president or any other officer appointed by the
president. A proxy executed by any principal officer of such other corporation or assist-
ant thereto shall be conclusive evidence of the signer’s authority to act, in the ahsence of
express notice of the designation of some other person by the board of directors or by the
bylaws of such other corporation.

(6) Shares held by an administrator, executor, guardian, conservator, trustee in
bankruptey, receiver, or assignee for creditors may be voted by him, either in person or
by proxy, without a transfer of such shares into his name. Shares standing in the name
of a fiduciary may be voted by him, either in person or by proxy.

(6) A shareholder whose shares are pledged shall he entitled to vote such shares until
the shares have been transferred into the name of the pledgee, and thereafter the pledgeo
shall be entitled to vote the shares so transferred.

History: 1965 c. 53.

180.26 Closing of transfer books and fixing record date. For the purpose of deter-
mining shareholders entitled to notice of or to vote at any meeting. of shareholders, or any
adjournment thereof, or entitled to receive payment of any dividend, or in order to make
a determination of shareholders for any other proper purpose, the board of direstors of
a corporation may provide that the stock transfer books shall be closed for a stated period
but not to exceed, in any case, 50 days. If the stock transfer books shall be closed. for the
purpose of determining shareholders entitled to notice of or to vote at a meeting of share-
holders, such hooks shall be closed for at least 10 days immediately preceding such meet-
ing. In lieu of closing the stock transfer books, the by-laws, or in the absence of an ap-
plicable by-law, the board of directors, may fix in advance a date as the record date for
any such determination of shareholders, such date in any case to be not more than 50 days
and, in case of a meeting of shareholders, not less than 10 days prior to the date on which
the particular action, requiring such determination of shareholders, is to be taken. If the
stock transfer books are not closed and no record date is fixed for the determination of
shareholders entitled to notice of or to vote at a meeting of shareholders, or shareholders
entitled to receive payment of a dividend, the close of business on the date on which notice
of the meeting is mailed or on the date on which the resolution of the board of directors
declaring such dividend is adopted, as the case may be, shall be the record date for such
determination of shareholders. When a determination of shareholders entitled to vote in
any meeting of shaveholders has been made as provided in this seetion, such determination
shall be applied to any adjournment thereof except where the determination has been made
through the closing of the stock transfer books and the stated period of closing has
expired.

180.27 Voting trust. Any number of shareholders of a corporation may create a
voting trust for the purpose of conferring upon a trustee or trustees the right to vote or
otherwise represent their shares by entering into a written voting trust agreement speci-
fying the terms and conditions of the voting trust hy depositing a counterpart of the
agreement with the corporation at its registered office and by transferring their shares
to such trustee or trustees for the purposes of the agreement. The counterpart of the
voting frust agreement so deposited with the cmporatlon shall be subject to the same
right of examination by a shaveholder of the eorporation, in person or by agent or attor-
ney as are the books and records of the corporation, and shall be subject to examination
by any holder of a beneficial interest in the voting trust, either in person or by agent or
attorney, at any reasonable time for any proper purpose.

180.28 Quorum of shareholders. Unless otherwise provided in the articles of in-
corporation, a majority of the shares entitled to vote, represented in person or by proxy,
shall constitute a quorum at a meeting of shareholders hut in no event shall a quorum
consist of less than one-third of the shares entitled to vote at the meeting., If a quorum
is present, the affirmative vote of the majority of the shares represented at the meeting
and entitled to vote on the subject matter shall be the act of the shareholders, unless the
vote of a greater number or voting by classes is required by this chapter, the articles of
incorporation or the hylaws.

History: 1961 ¢, 220,

180.29 Voting lists. (1) The officer or agent having charge of the stock transfer
books for shares of a corporation shall, before each meeting of shareholders, make a
complete list of the shareholders entltled to vote at such meeting or any adjournment
thereof, with the address of and the number of shares held by each, which list shall be
ploduced and kept open at the time and place of the meeting and shall be subject to the
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inspection of any shareholder duringthe whole time. of: the meeting for the purposes
of the meeting. The original stock transfer:.books shall be prima facie evidence ag to
who are shareholders ent1tled to examine such hst or t1ansfe1 books or to. vote at any
meetmg of shaleholdels

(2) Failure to comply with the 1equ11ements of thls sectlon wﬂl not aﬁect the vahdlty
of any action taken at such meeting. e ‘
History: 1965 c. 53.

180,30 Board of directors. The busihess and affairs of a corporation shall be man-
aged by a hoard of directors, Directors néed not be residents ‘of this state or shareholders
of the corporation unless the articles of 1n001porat10n or by—laws so require.  The altlcles
of mcmporatlon or by~la\vs may pr eéseribe other quahﬁcatlons for directors. -

180 31. Director’s authorlty to estabhsh compensatlon. Unless. otheuwse provided
in the articles of incorporation or by-laws, the board of directors, by the. affirmative. vote
of a majority of the directors then in office, and irrespective of any personal interest of
any of its members, shall have authority to establish reasonable compensation of all
dirvectors for services to the corporation as directors, officers or otherwise; or to delegate
sueh - authority to anappropriate committee.” The board of directors ‘also shall have
authority to provide for or ‘to- delegate authority-to an appropriate cominittee to pro-
vide for reasonahle pensions, disability or death benefits, and ‘other benefits or payments,
to. directors, officers' and employes and to ‘their estates, families,” dependents or benefici-
‘aries on aceount of prior se1v1ces rendered by such dlrectms, oﬁicers and employes to the
corpmatlon Co e

..180.32 Number and electlon of dlrectors. . (1) The number of duectms may be
fixed by the articles of incorporatjon or, if the articles of incorporation so provide, by
the bylaws hut shall not be less than 3. The initial board of directors may be named.in
the. articles of mcozpowtlon, but if not so named shall he eleeted ‘by.. the -subscribers at
a'meeting held after the filing and recording of the articles of incorporation. ... . .|

(2) At the first annual meeting of shareholders and at-each annual meeting thereafter,
the shareholders shall eleet directors to hold. office until the next succeeding annual meet-
ing, except as hereinafter provided. Each director: shall hold office for the term for which
‘he is elected and until his suceessor shall have been elected and quahﬁed 1f quahﬁcatlon
AAs required. ‘

(3) "A director may be removed from offlce by affu'matlve vote of a majority of
‘the ‘outstanding shares entitled to vote' for the election of such ' director, taken at a
nieeting of shareholders ecalled for that purpose, and any vacanty so created may he
‘filled by the shareholders. Such power of removal or filling of 'a vacancy may he limited
or denied by the articles of ineorporation or bylaws,

_History: 1961 c. 220; 1865 c. 53.

"180.33  Classification of directors, In lieu of electing the whole number of directors
‘a.nnually the. articles of incorporation, or' the bvla,ws, if the articles of incorporation,
.80 provide, may provide that the directors’ be d1v1ded into’ elther 2 or 3 classes, the
term of office of directors of the Ist class to expire at the Ist annual meeting of share-
holders. after their election, that of the 2nd class to expne at'the 2nd annual meeting
after their election, and that of the 3vd class, if any, to expire at the 3rd annual meeting
‘after their election, At each annual meeting after such clasmflcatlon, the number "of
directors equal to the number of the class whose term expires at the time. of such
‘meeting shall be elected to hold office until the 2nd succeedmg annual meeting, if
there be 2 classes, or until the 3rd succeeding annual meeting, if thére be 3 classes.
No classification of directors shall be effectlve prlor to .the lst annual meeting of
shareholders, Lo SR TH O

Historys 1965 c. 53.

180.34 Vacancies, Unless the ar t1cles ‘of mcorpomtlon or bylaws prov1de 0therw1se,
any vacancy oceurring in the board of “directors, includitig a vacancy creatéd by an
inerease in the number of directors, may be filled until the next suceeeding ' annual
election by the affirmative vote of . majority of ‘the directors then in office, although
less than a quorum, except that a vacancy created by a removal by the shareholdels may
be filled by the shareholders.

History: 1965 c. 53.

180.35 Quorum of directors. A maJorlty of the number of dlrectors fixed pursuant
to-this chapter shall constitute a guorum for the transaction of business unless a greater
.number is required by the articles of ineorporation or the by-laws.. The act of.the ma-
«jority ‘of the. diregtors present at a meeting at which a quorum is present shall be the act
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of the board of directors, unless the act of a greatel number is 1equued by this chapter,
the articles of 1n001p01at10n or the by-laws.: - ;

180,36 Commlttees of ' du‘ectors.‘ If the articles of mcmpomtwn or bylaws so
provide, the hoard of directors by resolution adopted by a majority of the number of
directors fixed pursuant to this chapter may designate one or miore committees, each
committee to consist of 3 or more directors elected by the board of directors, which, to the
extent provided in said resolution or in the altleles of mcmpowtlon or bylaws, shall
have and may exercise, when 'the ‘hoard of ‘directors is not in session, the powers of the
board ‘of directors i ‘the manageient of the business and affairs of the corporatlon,
except action in 1espect to dividends to shareholders, election of the principal ‘officets
or the filling of vacancies in the board of directors or committees created pursuant’to the
authority granted in this section, The board of directors may elect one or more of its
members as alternate members’ of any stieh 'committee who may take the place of any
absent member or thembers at ahy meetitig of such committee.” The designation of ‘$uch
committee or committees and the delegation thereto of authouty shall not operate to
relieve the ‘hoard of’ duectors or any member theleof of any’ 1espon51b111ty unposed
upon it or him by la.w v

History: 1965 c. 53,

180.37. Place and notice of directors’ meetings, (1) Unless provided otherwise in
the articles.of incorporation  or by-laws, meetings of the: hoard ofp dlrectms, regular or
speeial, may be held either within. or without this state,

(2) Regula1 meetings of the board of directors may be held w1th or w1thout notlce as
prescribed in the by-laws.. Special meetings of the board of directors shall be held upon
such notice as is préscribed: in the by-laws. - Attendance of a director. at a meeting. shall
constitute a waiver of notice of such:meeting, except. where a.dirvector attends a meeting
and: ohjects thereat to the transaction of any business because the meeting is not law-
fully called or convened, Neither the business to be transacted at, nor the purpose of, any
regular’ or special meeting of. the board.of directors need be specified in the notice or
waiver of notice of such meeting unless required by the by-laws. »

180.38 Dividends, (1) The boa1d of directors of a corporation may, from. tnne to
time, declare and the corporation may pay dividends on its outstanding shares in ‘cash,
property, or its own shares, except when the corporation is insolvent or when the pay-
ment thereof would rehder the corporation insolvent or when the declaration or payment
thereof would be contrary to any restnctlons contamed in the articles of.’ 1ncmporatlon
or in this chapter.

(2) Declarations of dividends are subject to. the following provisions:

(a) Dividends may be deelared and paid in cash or property only out of the unre-
served and unrestricted earned sulplus of the corporation, except as otherw1se p1ov1ded
in this section. '

(b) Dividends may be declared and paid in its own shares out of any treasury shares.

(¢) Dividends may be declared and paid in its own authorized but unissued shares out
of any unreserved ‘éarned surplus or net capital surplus of the corporation upon the fol-
lowing conditions;

1. If a dividend is payable in 1ts own shares: havmg a'par value, such shares shal] be
issued at the par value thereof and there shall be transferred to stated capital at the. time
such dividend is paid an amount of su1plus equal to the aggregate par value of the shares
to be issiied as a dividend. j

2. If a dividend is payable i in its own shares without par value, such shares shall be
issued at such stated value as is fixed by the board of directors by resolution adopted
at'the time such dividend is declared, and there shall be transferred to stated capital at
the time such dividend is paid an amount of surplus equal to the aggregate stated value
so fixed in reéspeet of such shaves; and the amount per share so transferred to stated
capital shall be disclosed to the shareholde1s Teceiving such d1v1dend concuuently Wlth
the payment thereof, '

(d) No dividend payable in shales of any class shall he pa1d to the holders of shaleb
of ‘any other class unless the articles ;of incorporation so provide or such payment is
authorized by the affirmative vote or the' writfen- consent of the holders of at least a
majority of the outstanding shares of the class in which the payment is to be made.:

(8) The hoard of directors of a corporation may also, from time to time; distribute to:
the holders of its outstanding shares Laving a‘cumulative preferential 1'1ght to’ receive
dividends, in discharge of their cumulative dividend rights, dividends payable in cash out
of the net capital surplus of the corporation, if at the time the corporation has no earned
surplus and.is not insolvent and would not thereby be rendered insolvent, Each such dis-
tribution, when made, shall be identified as a payment of cumulative dividends out of.
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capital surplus. )

(4) A split-up or division of the issued shares of any elass into a greater number of
shares of the same class without increasing the stated capital of the corporation shall not
be construed to be a share dividend within the meaning of this section.

History: 1965 c. 53, ‘

Unrealized appreciation as a source of 292,
shareholder distributions. Bugge, 1964 WLR .

180.385 Right of corporation to acquire and dispose of its own shares, (1) Unless
otherwise provided in the articles of 1nco1porat10n, a corporation. shall have the right to
purchase, take, receive, or otherwise acquire, hold, own, pledge, transfer, or otherwise
dispose of its own shares; provided that no such acqulsltlon directly or indirectly, of its
own shares for a consideration other than its own shares of equal or subordinate rank
shall be made unless all of the following conditions are met:

(a) At the time of such acquisition the corporation is not and would not thereby be
rendered insolvent;

(b) The net assets of the corporation remaining after such acquisition would be not
less than the aggregate preferential amount payable in the event of voluntary liguidation
to the holders of shares having preferential rights to the assets of the corporation in the
event of liguidation; and

(e) 1. Such acquisition is authorized by the articles of incorporation or by the affirma-
tive vote or the written consent of the holders of at least two-thirds of the outstanding
shares of the same class and of each class entitled to equal or prior rank in'the distribu-
tion of assets in the event of voluntary liquidation; or

2. Such acquisition is authorized by the board of directors and the corporation has
unreserved and unrestrizted earned surplus equal to the cost of such shares. To the extent
that earned surplus is used as the measure of the corporation’s right to acquire its own
shares, earned surplus shall be restricted until such restrietion is removed by shareholder
vote or consent as aforesaid, but such restriction shall be removed without any further
corporate action a. to the extent of the consideration subsequently received upon the sale
of any such shares or upon the sale of shares of the same class not held in treasury, or
b. to the extent that earned surplus is reduced upon the payment of a stock dividend in
treasury shares or authorized but unissued shares, or c. to the extent that earned surplus
is transferred to stated capital or capital surplus.

(2) If the conditions in sub. (1) (a) and (b) are met, a corporation may, without
meeting the conditions of sub, (1) (e), acquire its own shares:

(a) In redemption or purchase of its redeemable shares at not to exceed the redemp-
tion price,

(b) For the purpose of eliminating fractlonal shares,

(¢) For the purpose of collectlng or compromising indebtedness to the corporation, or

(d) For the purpose of paying dissenting shareholders entitled to payment for their
shares under the provisions of this chapter.

(3) This section has no application to any acqulsltmn, redemption or- disposition by
a corporation of its own shares which was effected prior to July 1, 1953. The effect of
any such transaction on the net profits, earned surplus or capital surplus of such corpora-
tion shall be determined under the law in effect at the time of such transaction.

180.39 Distributions in partial liquidation, The board of directors of a corpora-
tion may, from time to time, distribute to its shareholders in ‘partial liquidation, out of
stated capital or net eapital surplus of the corporation, a portion of its assets, in cash
or, property, provided all of the following conditions are met:

(1) At the time of such distribution the corporation is not and will not thereby be
rendered insolvent;

(2) Such distribution is authorized either by the articles of ingorporation or by the
affirmative vote or the written consent of the holders of at least two-thirds of the out-
standing shares of each class whether or not entitled to vote thereon by the provisions of
the articles of incorporation of the eorporation;

(3). All cumulative dividends acerued on all preferred or special classes of shares
entitled to preferential dividends are fully paid;

(4) The net assets of the corporation remaining after such distribution will not be
less than the aggregate preferential amount payable in event of voluntary liquidation to
the holders of shares having preferential vights to the assets of the corporation in the
event of liquidation; and

(5) Each such distribution, When made, is identified as a distribution in partial
liguidation and the amount per share disclosed to the shareholders receiving the same con-
currently with the distribution thereof.
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180.395 Unclaimed dividends and distributions, (1) If any amount declared by
a corporation as a dividend or authorized for distribution in partial or complete liquida-
tion or for payment in redemption of redeemable shares or in satisfaction of serip or
other rights relating to shares shall remain unclaimed by the shareholder or other person
entitled thereto for a period of 6 years from the date authorized for payment thereof, the
right of such shareholder or other person to receive such amount will be forfeited upon
declaration of forfeiture made by resolution of the board of directors of such corporatien,
and such right will then be deemed fully satisfied and discharged and any amount set aside
therefor will then revert to the corporation. This section shall not apply unless notice of
the availability of sueh amount shall have been given by the corporation to such share-
holder or any other person to whom such right was initially issued or who may be shown
by the corporate records to be entitled thereto, which notice may be given at any time sub-
sequent to the declaration or authorization thereof and at least 6 months prior to the
effective date of such forfeiture, in substantlally the same manner prescubed in this chap-
ter for the giving of notice of shareholders’ meetings. This section shall be a defense in
any action for such amount against the corporation, its officers, directors or shareholders.

(2) This section shall be applicable to all such unclaimed amounts, whether declared
or authorized for payment prior to or subsequent to July 10, 1953, except that this section
shall not authorize the forfeiture prior to January 1, 1954, of any right to any such
amount which would not otherwise have heen forfeited or barred prior to January 1, 1954.

180.40 Liability of directors and shareholders. (1) In addition to any other lia-
bilities imposed by law upon directors of a corporation:

(a). Directors of a corporation who vote for or assent to the declaration of any divi-
dend or other distribution of the assets of a corporation to its shareholders contrary to the
provisions of this chapter or contrary to any restrictions contained in the articles of in-
corporation shall be jointly and severally liable to the corporation for the amount of such
dividend which is paid or the value of such assets which are distributed in excess of the
amount of such dividend or distribution which eould have been paid or distributed without
a violation of the provisions of this chaptel or the restrictions in the articles of inecor-
poration.

(b) Directors of a corporation who vote for or assent to the purchase of its own
shares contrary to the provisions of this chapter or contrary to any restrictions contained
in the articles of incorporation shall be jointly and severally liable to the corporation for
the amount of consideration paid for such shares which 1s in excess of the maximum
amount which could have been paid therefor, without a violation of the provisions of
this chapter or any restrictions in the articles of incorporation.

(e) Directors of a eorporation who vote for or assent to any distribution of assets of
a corporation to its shareholders during the liquidation of the corporation without the
payment and discharge of, or making adequate provision for, all known debts, obligations,
and liahilities of the eorporation shall be jointly and severally liable to the corporation
for the value of such assets which are distributed, to the extent that such debts, obligations
and liahilities of the corporation are not thereafter paid, discharged or harred by statute.

(d) Directors of a corporation who vote for or assent to the making of a loan to an
officer or director of the corporation shall be jointly and severally liable to the corporation
for the amount of such loan until the repayment thereof, unless such directors shall sus-
tain the burden of proof that such loan was made for a proper business purpose.

(e) If a corporation shall commence business before it has received the minimum
amount of consideration required by this chapter as the amount to be received for shares
before it shall commence business, the directors who assent thereto shall be jointly and
geverally liable to the corporation for the difference hetween the amount actually received
and the amount that should have been received before commencing husiness, but such
liability shall be terminated when the corporation has actually received the total amount
of such consideration.

(2) ‘A director of a corporation who is present at a meeting of its hoard of directors
or a committee thereof of which he is a member at which action on any corporate
matter is taken shall be presumed to have assented to the action taken unless his dissent
is entered in the minutes of the meeting or unless he files his written dissent to such
action with the person acting as the secretary of the meeting before the adjournment
thereof or forwards such dissent by registered mail to the secretary of the corporation
immediately after the adjowrnment of the meeting. Such right to dissent shall not apply
to a director who voted in favor of such action.

(3) A director shall not be liable under sub. (1) (a), (b) or (¢) if he relied and acted
in good faith upon financial statements of the corporation represented to him to be
correct by the president or the officer of such corporation having charge of its books
of account, or stated in a written report by an independent public or certified public
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accountant or firm of such accountants'to fairly reflect the findncial condition of such
corporation, nor shall he be so liable if in'good faith in determining the amount available
for any such.dividend or distribution he: ¢onsidered the assets to be. of their book value,

(4) Any director against whom a claim shall' be dsserted under or pursunant to this
section shall be entitled to contribution from the other duect01s who voted f01 or assented
to the action upon which the claim is asserted.

(5) In addltlon to any other liabilities imposed by law upon shareholders of a cor-

oration:
it (4) Any director against whom a claim shall be asserted under or pursuant to this
section for the payment of a dividend or other distribution of assets of a corporation and
who shall ‘be held liable thereon shall be éntitled tocontribution from the shareholders
who aceepted or received any such dividend or assets, knowing ‘such dividend or distribu-
tion to have heen made in violation of this chapter, in p10p01t10n to thé amounts recelved
by them respectively.

(b) Any shareholder receiving any dividend or distribution of the assets of the cor-
poration which dividend is paid or distribution is made contrary to the provisions of this
chapter or contrary to any restrictions contained in the articles of ineorporation shall be
liable to the corporation for the amount received by said shareholder which is paid or
distributed in excess of the amount which could have been paid or distributed without a
violation of the provisions of this chapter or any restrictions in the articles of incorpo-
ration.

* (6) The shareholders of every corporation, other than railroad ‘corporations, shall
be personally liable to an amount eéqual to the par'value of shares owned by them respee-
tively, and to the consideration for which their shares without par value was issued, for
all’ debts owing to employes of the corporatlon for serviees performed for such corpora—
tion, but not eéxceeding 6 months servme m any one case.

History: 1965 c. b3. -

1180.405. Shareholders’ derivative actions.: . {1) No. action. may be. instituted or
maintained in the right of any domestic or foreign. corporation by the holder or holders
of shares or of voting trust certificates representing shares of such corporation unless:

(a) The plaintiff alleges in the complaint that he was a registered shareholder or. the
holde1 of voting trust certificates at the time of the transaction or any part thereof of
which he complains or that his shares or voting trust certificates thereafter devolved upon
him by operation of law from a holder who was a holder at the tlme of the transaction
or any part thereof complamed of.

(b) The plaintiff alleges in the complaint w1th partlculanty his eﬁmts to secure from
the hoard of directors such action as he desires and alleges: further that he has either in-
formed the. corporation or such board of directors.in writing of the ultimate facts of each
cause of action against each such defendant director or delivered to. the corporation or
such bhoard of directors a true copy of the complaint which he proposes to file, and the
reasons for his failure to obtain such action or the reasons for not making such effort.

(¢) The complamt in. any such action shall be filed within 20. days after the action is
commenced ‘

(2) The action shall not be dlsmlssed or comprormsed w1thout the approval of the
eourt.:

(3) It anythmg is recovered or obtamed as the result of the actmn whether by means
of a compromise and settlement or by a judgment, the court may, out of the proceeds of
the action, award the plaintiff the reasonable expenses of maintaining the action, includ-
ing redsonable attorneys’ fees, and may direct the plamtlﬁ to aecount to the co1porat10n
for the remainder of such proceeds.

" (4) In any action brought in the right of any foréign or domestic corporation by the
holder:or holders of less than 3 per cent of any class of shares issued and outstanding,
the defendants shall be entitled on application to the court to require the plaintiff or
plaintiffs to give security for the reasonable expenses, including attorney’s fees. The
amount of sunch security may thereafter from time to time be increased or decreased in the
diseretion of the court having jurisdietion of such action upon showmg that the security
provided has or may become inadequate or is excessive.

. The requirement bond for: expenses in . of injury to his preemptive stock rights,
(4) does not apply to a stockhoider’s action Borak, v..J, I. Cagse Co. 317 F . .(2d) 838.
to set asxde a corpmate mmerger on claim .

180.407 Indemnifying directors, oﬂicers and employes. ‘Any person made a party
to or threatened with any eivil, eriminal or administrative action, suit or proceeding by
reason of the fact that he, his testator or intestate, is or was a director, officer or employe
of any corporation shall be indemnified by. the corporation against the reasonable ex- .
penses, including attorney fees, actually and necessarily incurred by him in connection
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with such action, suit or proceeding, or in eonnection Wlth -any appeal therein, except as
to matters as to which such dnectm, officer or employe is guilty of negligence or miscon-
duct in:the performance of his duties. Such right of indemnification shall not be deemed
excelusive ;of any other rights to which such dirvector, officer or. employe may be entitled
apart from this section.

Indemnification of officers and employes. 46 MLR 94,

180.41 Officers.’ ' (1) The principal officers of a corporation shall consist of a
president, one or more vice presidents as may be preseribed by the articles of incorpora-
tion or by-laws, a secretary, and a treasurer, each of whom shall bé elected by the hoard
of directors at such tlme and in such manner as may be preseribed by the articles of in-
co1p01at1on or by-latvs. Such other officers and assistant officers and agents as may be
deemed ‘necessai’y may be elected or appointed by the board of diréstors or chosen in
such other manner as may be preseribed by the drticles of 1n001p01at10n or by-laws. Any
2 or more offices may be held by the same person, except the offices of president and secre-
tary, and the offices of president and vice president.

(2) All officers and agents of the corporation, as between themselves and the corpora-
tion, shall have such authomty and perform such.duties in- the management' of the cor-
poration as may be provided in the articles of. mcmporatlon or by-laws, or as may he
determined by resolution of the bhoard of dlrectors not 1ncons1stent w1th the articles of in-
corporation or by-laws.':

See note to 136.05 citing 50 AG 191,

180.42 Removal of officers. Any oﬁ”lcer or agent elected or appomted by the board
of directors may be removed by the board of directors whenever in its judgment the best
interests of the (301p01at1on “will be served thereby, but such removal: shall be without
prejudice to the contract rights, if any, of the person _so 1emoved Blection or appoint-
ment shall not of 1tself create contraet rights.

180 43 Books and records. (1) Each corporation shall keep correct and complete
books  and records of account and shall also keep minutes of the proceedmgs of 'its share-
holders and board of directors; shall keep at its registered office ‘or prineipal place of
business, or at the offices of its transfer agents or registrars, a record of its shareholders,
giving the names and addresses of all shareholders and the number and class of the shares
held by each; and shall cause ‘a true statement of: its assets and liabilities as of the close
of each fiscal year and of the résults of its operations and of changes in surplus for such
fiseal year, all in reasonable detail, to be made and-filed at its registered office within 4
months after the end of such fiscal year or such longer period as may be reasonably neces-
sary for the preparation thereof, and thereat kept available for a period of at least 10
years for inspection on.request by any shareholder, and shall mail a copy of the latest
such statement to any.shareholder upon his written request therefor.

' (2) Any person who shall have been a shareholder of record for at least 6 months im-
mediately preceding his demand or who'shall be the holder:of record of atleast 5 per cent
of all the outstanding shares of a corporation, upon written demand stating the purpose
thereof, shall have the right to'examine, in petson, or by agent or dattorney, at any reason-
able tlme or times, for any propér purpose, its books and 1eco1ds of account, minutes and
record of shareholders and to make extracts therefrom.”

(3) A holder of a votmg trust certificate’ evidencinig an interest in a voting trust con-
forming to the provisions of this chapter shall have the same rights as a shareholder to
examine and make extracts from the books and records of aceount, mlnutes and record
of shareholders of such corporation upon submitting to the corpor atwn, officer or agent
to whom demand for examination is made, his votlng trust cerhﬁcate or other proof of
his interest in the voting trust.

(4) Any officer or agent who, or a corporatlon which, shall refuse to allow any such
shareholder, or his agent or attorney, so to examine and make extracts from its books and
records of account, minutes, and record of shareholders, for any proper purpose, shall be
liable to such shareholder in a penalty of 10 per cent of the value of the shares owned by
such shareholder, but not to exceed $500, in addition:to any other damages or remedy
afforded him by law. In addition.to any other meritorious defense, it shall be a defense
to any action for penalties under this section that the person suing therefor has at any
time sold or.offered for sale any list of shareholders -of such corporation or any other cor-
poration or has aided or abetted any person in procuring any list of shareholders for any
sueh purpose, or has improperly used any information seeured through any prior exam-
ination of the books and records of account; or minutes, or record of shareholders of such
cmpéuatlon or.any other corpo1at10n, or was not acting in good faith in making his de-
man

(6) Nothing herein contamed shall impair the power of any court of competent juris-
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diction, upon proof by a shareholder of proper purpose, irrespective of the period of time
during which such shareholder shall have been a shareholder of record, and irrespective
of the number of shares held by him, to compel the production for examination by such
shareholder of the books and records of account, minutes and record of shaleholdms of a
corporation.

(6) In any pending action or proceeding, or upon petition for such purpose, any
court of record in this state may, upon notice fixed by the court, hearing and proper cause
shown, and upon suitable terms, order any or all of the books and records of aecount,
minutes, and record of shareholders of a eorporation, and any other pertinent documents
in its possession, or transeripts from or duly authenticated copies thereof, to be brought
within this state, and kept therein at such place and for such time and for such purposes
as may be designated in such order; and any corporation failing to comply with such
order shall be subject to invountary dissolution under this chapter, and all its directors
and officers shall be liable to be punished for contempt of comrt for disobedience of such
order.

180.44 Incorporators. Omne or more natural persons of the age of 21 years or more
may act as incorporator or incorporators of a corporation by signing and acknowledging,
and filing and recording articles of incorporation for such corporation.

180.45 Articles of incorporation. (1) The articles of ineorporation shall set forth:

(a) The name of the corporation.

(b) The period of existence, unless perpetual.

(e¢) The purpose or purposes for which the corporation is organized. It shall he a
sufficient compliance with this paragraph to state, either alone or with other purposes,
that the corporation may engage in any lawful activity within the purposes for which
corporations may he organized under this chapter, and all such lawful activities shall by
such statement be deemed within the purposes of the corporation, subject to expressed
limitations, if any.

(d) The aggregate number of shares which the corporation shall have authority to
issue; if sald shares are fo consist of one class only, the par value of each of said shares, or
a statement:that all of said shares are without par value; or, if said shares are to be di-
vided into classes, the number of shares of each class, and a statement of the. par value of
the shares of each such class or that such shares are to be without par value,

(e) If the shares are to be divided into classes, the designation of each class and a
statement of the preferences, limitations and relative rights in respect of the shares of
each class.

(£) If the coxporation is to issue the shares of any preferred or special class in series,
then the designation of each series and a statement of the variations in the relative rights
and preferences as between series in so far as the same are to be fixed in the articles of in-
corporation, and a statement of any authority to be vested in the board of directors to
establish series and fix and determine the variations in the relative rights and preferences
as between series.

(h) Any provision limiting or denying preemptive rights to shareholders.

(i) The address, including street and number, if any, of its initial registered office
and the name of its initial registered agent at such address.

(j) The number of directors or a provision that the number of directors shall be
fixed by the bylaws.

(k) The name and address, including street and number, if any, of each incorporator.

(2) It shall not bhe necessary to set forth in the a1tlcles of incorporation any of the
corporate powers enumerated in this chapter. The articles of incorporation may include
additional provisions, not inconsistent with law, including any provision which under this
chapter is required or pernntted to be set forth in the by-laws. Whenever a provision of
the articles of incorporation is inconsistent with a by-law, the provision of the articles of
incorporation shall be controlling.

Histoery: 19656 c. 53.

180.46 Filing and recording of articles of incorporation. Duplicate originals of the
articles of incorporation shall be filed in the office of the secretary of state, and recorded
in the office of the register of deeds of the county in which the initial registered office of
the corporation is located, and upon leaving such duplicate original for record, the legal
existence of such corporation shall begin. Upon receipt of the certificate of stuch register
of deeds that such duplicate original has bheen recorded, the secretary of state shall issue
a certificate of incorporation. Certified duplicate original articles or copies certified by a
register of deeds or the secretary of state of articles of incorporation may also be re-
corded in other counties than the county in which the initial registered office of the
corporation is located,
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180.47 Effect of issuance of certificate of incorporation, The certificate of incor-
poration issued pursuant to section 180.46 shall he conclusive evidence that all conditions
precedent.required to be performed by the incorporators have been complied with and
that the corporation has been incorporated under this chapter, except as against this state
in a proceeding to cancel or revoke the certificate of incorporation.

180.48 Requirement before commencing business. A corporation shall not transact
any business or incur any indebtedness, except such as shall be incidental to its organiza-
tion or to obtaining subscriptions to or payment for its shares, until there has been paid
in for its shares consideration of the value of not less than $500.

180.49 Organization meetings. (1) After articles of incorporation which do not name
the initial directors are left for record in the office of the register of deeds as provided
in s. 180.46, the first meeting of subscribers shall be held, either within or without this
state, at the call of a majority of the incorporators, for the purpose of electing directors
and for such other purposes as are stated in the notice of the meeting, At such first
meeting each subseriber shall be entitled to vote to the same extent as though he were
then a shareholder of the shares for which he has subseribed. The incorporators so
calling the meeting shall give at least 3 days’ notice thereof by mail to each subscriber,
which notice shall state the time, place, and purpose of the meeting.

(2) After articles of incorporation which name the initial directors are left for
record, or after the election by subseribers of the directors constitnting the initial board
of directors, an organization meeting of such board of directors shall be held, either
within or without. this state, at the call of a majority of the directors so elected, fo1 the
purpose of electing officers and for the transaction of such other business as comes
before the meeting. The directors calling the meeting shall give at least 3 days’ notice
thereof by mail to each director so elected, which notice shall state the time and place
of the meeting.

* (3) Until the directors are so named or elected, the incorporators shall have direction
of the affairs of the corporation. and shall make such rules as are necessary for per-
fecting its organization or regulating subseriptions for its shares, including the con-
sideration therefor.

(4) A majority of the incorporators or the survivors thereof may, in lieu of action
by the shareholders, amend the articles of incorporation or voluntarily dissolve the cor-
poration at any time before there has heen paid in the minimum amount of consideration
required by this chapter to be received hefore it commences business, by signing, filing
and recording articles of amendment or articles of dissolution, as the case may be, which
shall include a statement that sueh minimum amount of consideration has not been paid
in, and which shall contain such other variations in the forms of such documents pre-
seribed by this chapter as may be appropriate to the case. Unless such amendment has
been authorized by the affirmative vote or the written consent of not less than two-thirds
of the shares subseribed for, any subscriber or shareholder who has not voted in favor
thereof or consented thereto shall be released from lizs subseription and shall be entitled
to repayment of any consideration paid in for his shares upon application to the cor-
poration within 10 days after notice of snch amendment.

History: 1965 c. b3..

180.50 Right to amend articles of incorporation, (1) A corporation may amend its
articles of incorporation, from time to time, in any and as many respects as may he desired,
provided that its ar tmles of ineorporation as amended contain only such provisions as m1ght
be lawfully contained in original articles of incorporation if made at the time of making
such amendment, and, if a change in shares or the rights of shareholders, or an exchange,
reclassification or cancellation of shares or rights of shareholders is to be made, such pro-
visions as may be necessary to effect such change, exchange, reclassification or cancellation.

(2) In paiticular, and without limitation upon such general power of amendment, a
corporation may amend its articles of incorporation, from time to time, so as:

(a) To change its corporate name,

(b) To change its period of existence.

(e) To change, enlarge or diminish its corporate purposes.

(d) To increase or decrease the aggregate number of shaves, or shares of any class or

series, which the corporation has authority to issue.

(e) To inerease or decrease the par value of the authorized shares of any class having
a par value, whether issned or nunigsued.

(f) To exchange, classify, reclass1fy or cancel all or any part of its shares, whether
issned or unissued.

(g) To change the designation of all or any part of its shares, whether issued or
unissued, and to change the preferences, limitations, and the relative rights in respect to
all or any part of its shares, whether issued or unissued.
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(h) To change shaves having a par value, whether issued or unissued, into the same or
a different number of: shares, without par value, and to change shares. \Vlthout par value,
whether issued or unissied; into. the same or a different number of shares having a par
value. :

(1) To change the shares of any class, whethe1 1ssued or umssued and whether w1th or
without par value, into a different number of shares of the same class or into the same or
& different number of shares, either with or without par value, of other classes. H

(i) To create new classes of shares having rights and preferences either prior and
superlor or subordinate and mfermr to the shares of any class then authorlzed whether
issued or unissued.

(k) To cancel or othe1w1se alfect the 11ght of the holdels of the shales of _any, class to
receive dividends which have acertied but have not been declared.

(1) To divide any preferred or special ‘class of shares, whether 1ssued or. umssued 1nto
series and fix and deteumne the des1gnat10ns of such series and the Var1at10ns m the rela-
txve rights and preferences as between the shares of such series.

" {m) To_ authorize the board of directors to establish, out' of authorized but unisstied
shares, series of any preferred or special class of ‘shares and fix and detelmlne the 1elat1ve
rights and preferences of the shares of any series’so established. *

" (n) To authoiize the board of ‘directors to fix and’ determme the relative nghts and
preferences of the aunthorized hut uiiissued shaves of series theretofore established in re-
spect of which either the relative righits and preferences have not been fixed and determmcd
or the relative rights and prefelences theretofore fixed and determined are to be changed.

(0) To revoke, diminish, or enlargeé 'the authority of’ the board of directors to establish
series ont of authorized but unissued shares of any preferred or ‘special class and fix and
determine the relative rights ‘and preféerences of the shares of any series so established.

(p) To limit, deny or grant to shar eliolders of any class pr eemptlve rlghts to shares of
the corporation, whether thén or thereafter authorized. =

180.51 - Proceduré to amend articles of incorporation, Amendmentsto"the‘ articles
of incorporation may be made at any special meéting duly called for that purpose or at any
annual meeting, provided that a statement:of the nature of the proposed amendment'is in-
cluded in the notice of meeting. The proposed amendment shall be adopted upon receiving
the affirmative vote of the holders of' at least two-thirds of ‘the shaves entitled to vote there-
on, unless any class or series of shaves is entitled to vdte thereon as a class, in which event
the proposed amendmenit shall ‘be adopted upon receiving the afirmative ‘vote of the Liold-
érs of at least two-thirds ‘of the shares of each'class 6f shares and of ‘each 'series’ entitled
to vote theréon as a eliss and of the total shéies entitled:to ‘vote thereon: Any number of
amendments may bé submltted to the shareholders, and Voted upon by them, at one meetmg

180.52 - Class voting on’ amendments (1) The holders of the outstandmg shaves of
a class shall be entitled-to vote as a class upon a proposed amendment, whether or not en-
titled to vote thereon by the p10V1s10ns of the artlcles of 1neorporat10n, if the amendment
would

“(a) Increase or dec1ease the aggregate number of authorlzed shazes of such class, €x-
cept a decrease of authorized but unissued shares of such class.” :

(b) Increase or decrease the par value of the shares of such class. ‘

(e¢) Effect an exchange, reclassification or cancellation of all or part of the shares of
such class, exeept a 1eclass1ﬁcat10n of unlssued or treasury shales into shares of a suhordi-
nate and inferior class ¢ or a ‘cancellation thereof. =

(d) Effect or.require an exchange or cotiversion, or create a nght of exchange or
conversion, of, all Jor, any part of the shares of another class, into the shares of such
class.

(e) Change 1n a manne1 pre;;udlclal to the holders of outstandmg shares of such class,
the designations, preferences, limitations or, 1elat1ve rights of the shares of such class. or of
any other class,

(£) Change the shares of such class, whether Wlth or Wlthout par value, into ‘the same
or a different number of shares either with or without par value, of the same class or an-
other class or classes.

(g) Create a new class or enlalge an emstmg elass of shares havmg rlghts or plefer-
ences prior or superior to the shares of such elass; or.increase the rights or preferences
of any class having rights or preferences prior or superior to the shares of such class. .

(h) In the caseof a preferred or special elass of shares, d1v1de the shares of such class
into series and fix and determine the designation of such se11es and the variations in the
relative rights and plefelences between the shares of such s semes, or authorize the boald of
directors to fix and determine the demgnatlon and the relative rights and preferences of
authonzed but unissued shares of such series. .

" (i) Timit or deny any ex1st1ng preemptwe rights of the shales of such class ‘
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(j): Cancel -or otherwise affect d1v1dends on the shares of .such class Whlch have

accrued but have not been declared. _ AT
(k) Authorize the payment of a d1v1dend in shares of such class. . SRR
(2) Whenever any-such amendment shall ‘affect the holders of shates of one or more

but not all of the series of any preferred or special class at the time outstanding, the hold-

ers of the outstanding shares of the series affécted thereby shall for the purposes of ‘this

section be deemed a separate class and entltled to vote ds a class on such amendment '
History: 1965 e, 53, .

180.53 Artlcles of a,mendment The artmles of amendment shall be: executed by
the president or a vice president, and the: secretary. or an assistant secretary and shall be
sealed with the corporate seal, if .there be; ‘any, and shall set forth S C

'(1):'The name of the-corporation; - : Lo ST ! ‘

* (2) The amendinent so' adopted; . : L

(8) The date of ‘the adoptlon of the’ amendment by the shareholdels, o

(4) The number of shares outstandmg, and the number of shares entitled to. vote there-
on, and if the shares of any, clags or series are entitled to vote thereon as a class, the des-
ignation of each such class or series and the number of outstanding shares. thereof entxtled
to vote;

(6) The numbe1 of shales voted for and against such amendment respect1vely, and if
the shares of any class or series are entitled to vote thereon as a class, the number of: shares
of each such class or series, voted for and: against such amendment, reSpectlvely,

(6) If such amendment prov1des for an exchange, reclassification or eancellation of
issted shares, and’if the nianner in which the same shall be effected is not set forth'i 1n the
amendment; then a statement 6f the manner in which thé same shall be effected; B

(7) If such améndment effects a change in the amount of stated ‘capital, then a state-
ment of the manner in which ‘the same'is effected and 4 statement expressed in dol]ars, of
the amount of stated capltal as changed by such amendment , ‘

History: 1961 ¢’ 220 o

180,54 Flhng and recordmg artxcles of amendment The articles. of amendment
shall be filed and recorded, and upon receipt of the certlﬁcate of the regxster of deeds, the
seeretary of state:shall i 1ssue  cer txﬁcate -of amendment

1180.55 Restated artlcles of incorporatxon (1) A corpmatlon may by actlon taken
in the same manner as requued for amendment of articles of incorporation .adopt, restated
artieles of incorporation.consisting. of the articles of - 1nc01poratlon ag:amended to.date.
Restated articles of ineorporation may,. but need not be, adopted in:conneetion with an
amendment to the.articles of incorporation. Restated articles of ineorporation,shall con-
‘tain a statement that they supersede and take the place of the theretofore existing. articles
of ineorporation and amendments thereto, Restated articles of incorporation shall con-
tain all the statements required by thls chapter to be included in orlgmal articles of incor-
poration except that: ..., .

.(2).In lieu of settmg forth the address of 1ts initial reglsteled ofﬁce and the name
of its initial 1egxste1ed agent at such address, it shall set forth the address, including
street and number, if any, of its registered office and the name. of its. registered .agent
at such address at the time, of the adoptlon of the. restated art1cles of .incorporation .or
as changed theleby, and : [EPE S TN SRR B

(b) No statement need be made w1th respeet to the number of du'ectors constltutmg
the initial board of:directors or.the names and addresses of the incorporators. .

(2) Restated articles of incorporation when executed; filed and recorded in' the 'man-
ner prescribed in:this; chapter for: articles of: amendment shall supersede ‘andtake:the
place of the theretofore ex1st1ng -articles of incorporation and '‘amendments theréto: ‘The
secretary of state shall uponirequest-certify a copy of the articles of" mcmporatlon, or
the articles of incorporation as:vestated, or-any amendments to: either thereof.

History: 1961 c. 220.

180,66 Filing:and recording order of U. 8. court under bankruptcy laws. ‘THe' sec-
retary of state and register of deeds shall upon delivery to them respectlvely file and record
in the manner and places and upon payment of fees as provided in this chapter in respect
to articles:of amendment, duly certified copies of anyiorder of & ¢ourt of the United States
in' proceedings ' under the national bankruptcy laws, if stich order effects an amendment
to the articles of incorporation of a corporation.: It shall be the duty of the principal of-
ficers of stich corporation to cause each such order to be 80 ﬁled and recorded promptly
after such order has become final; - - T

180.57 Effect of amendment, No amendment shall affect any .existingpcause of
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action in favor of or against such corporation, or any pending suit to which such corpora-
tion shall be a party, or the existing rights of persons other than shareholders; and, in the
event the corporate name shall be:changed by amendment, no suit brought by or against
gnch corporation under its former name shall abate for that reason.

180.58 Cancellation of shares by redemption. (1) When shares of a corporation
are redeemed by the corporation, the redemption shall effect a cancellation of such shares
and such shares shall be restored to the status of authorized but unissued shares. The stated
capital of the corporation shall be deemed to be reduced by that part of the stated capital
which was, at the time of such cancellation, représented by the shares so canceled.

(2) If the articles of incorporation provide that such shares, when redeemed, shall not
be reissued, the corporvation may file and record & statement of reduetion of aunthorized
shares which shall operate as an amendment to its articles of incorporation and shall reduce
the anthorized number of shares of the class by the number of shares'so canceled. Such
statement shall be executed by its president or a vice president and by its secretary or an
assistant secretary, and the corporate seal shall be thereto affixed, and shall set forth:

‘(a) The name of the corporation;

(b) The tinmber of shaves, canceled through redemptlon, by whleh the authonzed shares
are reduced, itemized by classes and series;

(e) The aggregate number of authorized shares, itemized by classes and series, after
giving effect to such ecancellation and reduction.

(3) Nothing contained in this section shall be construed to forbid a cancellation of
shares or a reduction of stated eapital in any other manner pe1m1tted by this chapter.

180.59 Gancellation of shares other than through‘redemptlon. (1) A corporation
may at any time, by resolution of its board of directors, cancel all or any part of the shares
of the corporation of any class reacquired by it, other than shares redeemed. The stated
capital of the eorporation shall be deemed to be reduced by that part of the stated capital
which was, at the time of ‘'siich cancellation, represented by the shares so canceled, and the
shares so canceled shall be restored to the status of authorized but unissued shares.

(2) Nothing contained in this section shall be construed to forbid a cancellation of
shares or reduction of stated capital in any other mdnner permitted by this chapter.

180.60 Reduction of stated capital in certain cases. (1) A reduction of the stated
capital of a corporation, where such reduction is not accompanied by any action requiring
an amendment of the altlcles of incorporation ‘and not aecompamed by a cancellatlon of
shares, may be made in the following médnner: -

(a) The board of directors shall adopt a'resolution setting forth the amount of the pro-
posed reduction and the manner-in which the reduetion shall be effected, and directing that
the question of such 1educt10n be submltted to a vote at either an annual or special meeting
of shareholders.

(b) Written notice, statmg that the purpose’or one of the purposes of such meeting is
to consider the question of reducing the stated capital of the corporation in the amount and
manner proposed by the board of dnectms, shall be given to each shareholder of record
entitled to vote thereon within the tlme and in the mannel provided for the giving of notice
‘of meetings of shareholders.

(e) At'such meeting a vote of the shareholders entitled to vote thereon shall be taken
on the question of approving the proposed reduction of stated eapital, which shall require
for its adoption the affirmative vote of the holders of at least a majority of the shares en-
titled to vote thereon.

(2) No reduction of stated capltal shall be made under the provisions of this section
which would reduce the amount of the aggregate stated capital of the eorporation to an
amount equal to or less than the aggregate preferential amounts payable upon all issued
shares having a preferential right in the assets of the corporation in the evert of invol-
untary liquidation, plus the aggregate par value of all issued shares having a par value but
no preferential right in the assets of the corporation in the event of mvoluntalv liquida-
tion.

180.61 Special provisions. relating to surplus and reserves: (1) The surplus, if
any, created by or arising out of a reduction of the stated capital of a corporation
shall be deemed to be capital surplus.

(2) The capital surplus of a corporation may be inereased from time to time by reso-
lution of the board of directors directing that all or a part of the earned surplus of the
corporation be transferred to eapital surplus.

(3) .A corporation may, by resolution of its board of directors, apply any part or
all of its capital surplus to the reduction or elimination of any deficit in earned surplus.
Bach such application of capital surplus shall, to the extent thereof, effect a reduction
of capital surplus.
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(4) A corporation may, by resolution of its board of directors, create a reserve or
reserves out of its earned surplus for any proper purpose or purposes, and may abolish
any such reserve in the same manner. Earned surplus of the corporation to the extent so
reserved shall not be available for the payment of dividends or other distributions by the
corporation except as expressly permitted by this chapter.

History: 1965 c. 53,

180.62 Procedure for merger. (1) Any 2 or more domestic corporations may
merge into one of such corporations pursuant to a plan of merger approved in the man-
ner provided in this chapter.

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

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

(b) The terms and conditions of the proposed merger;

(¢) The marner and basis of converting the sharves of each merging corporation into
shares or other securities or obligations of the surviving corporation;

(d) Any change in the articles of incorporation of the surviving corporation to be ef-
fected by such merger;

(e) Such.other provisions with respect to the proposed merger as are deemed neces-
sary or desirable.

180,63 Procedure for consolidation. (1) Any 2 or more domestic corporations may
consolidate into a new corporation pursuant to a plan of consolidation approved in the
manner provided in this chapter,

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

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

(b) The terms and conditions of the proposed consolidation;

(¢) The manner and basis of converting the shares of each corporation into shares
or other securities or obligations of the new corporation;

(d) With respect to the new corporation, all of the statements required to be set forth
in articles of incorporation for corporations organized under this chapter;

(e) Such other provisions with respect to the proposed consolidation as are deemed
necessary or desirable,

180.64 Approval by shareholders, (1) The board of directors of each corporation,
upon approving such plan of merger or plan of consolidation, shall, by resolution, direct
that the plan be submitted to a vote at.either an annual or special meeting of shareholders.
Written notice shall be given to each shareholder of record whether or not entitled to vote
at such meeting not less than 20 days before such meeting and in the manner provided by
this chapter for the giving of notice of meetings of shareholders, and shall state the purpose
of the meeting. Such notice shall include a statement that any shareholder desiring to be
paid the fair value of his shares must file a written objection to the plan at least 48 hours
prior to such meeting, and shall be accompanied by a copy or a summary of the plan of
merger or consolidation.

(2) At each such meeting, a vote of the shareholders shall be taken on the proposed
plan of merger or consolidation. The plan of merger or comsolidation shall be ap-
proved upon receiving the affirmative vote of the holders of two-thirds of the shares
enfitled to vote thereon of each such corporation, unless any class of shares of any such
corporation is entitled to vote thereon as a class, in which event, as to such corporation,
the plan of merger or consolidation shall be approved upon receiving the affirmative
vote of the holders of two-thirds of the shares of each class of shares entitled to vote
thereon as a class and of the total shares entitled to vote thereon. Any class of shares of
any such corporation shall be entitled to vote as a class if the plan of merger or con-
solidation, as the case may be, contains any provision whiech, if contained in a proposed
amendment to articles of incorporation, would entitle such class of shares to vote as a
class.

(8) After such approval by a vote of the shareholders of each corporation, and at
any time hefore the merger or consolidation has been effected, it may he abandoned
pursuant to provisions therefor, if any, set forth in the plan of merger or consolidation.

History: 1965 c¢. 53,

180.65 Articles of merger or consolidation. (1) Upon such approval, articles of
merger or articles of consolidation shall be executed by the president or a vice president and
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the secretary or. an assistant secretary of each 001po1at10n, and shall be sealed with the
dorporate seal; if there be.any, of each corporation, and shall set forth:

‘(a) The plan of merger or the plan of consolidation;:

“(h) Asto each corporation; tlie number of shares outstanding, and, 1f the shales of any
class or series are entitled to vote as a class, the number of shares of .each such-class or
geries;

(e) As to each corporation, the number of shares voted for and agalnst such plan, re-
gpectively, and, if the shares of any eclass or series are- eiititled to vote as’a class, the num-
ber of shares of each such class or servies voted for'and against such plan, respectively.

. (2) Such articles of merger or consolidation shall be filed in ‘the office of the secretary
of state and shall be reecorded, within 40 ‘days of such filing, in thé offices of the'registers
of deeds of the counties of this state in Which the respective eorporations o consolidating
or merging have their registered offices, and 1n the county Where the su1v1v1ng 01 new cor-
pordtion is to have its 1eglstered office.

. (8) The certificate of merger or consohdatlon shall be 1ssued by the secletary of
state upon expiration of the period for filing a certlflcate of abandonment and ‘after
receipt of the requisite certificates from the 1eg1stels of deeds .

History: 1966 c. 53.

180,66 Effective date of merger or consolidation; abandonment, The mergel or
consolidation shall be effected upon the due recording of the articles of’ _merger or con-
solidation, or at such time within 31 days thereafter as is designated in said. articles.
If, after the filing of articles of merger or consohdatlon, the merger or consohdatlon is
abandoned pursuant to provisions therefor set forth in the plan of merger or ‘consolida-
tion, there shall be executed by the pre31dent or a vice président and the secretary or an
assistant ‘secretary of each corporation;’ and shall be ‘sesled” with- the 'corporate seal of
each corporation, a certificate of abandonment sitting forth the fact and date of such
abandonment and such certificate shall within 30 days -of ‘such abandonment be filed
in the office of the secretary of. state and recorded in each office in which such a1t1cles
of merger or consolidation were recor ded

History: 1965 c. 53,

180.67 Effect of merger or co‘nsohdatlon. ., When ‘any, mergéf or consolidation has
been effected in accordance with this chapter:

(1) The several corporatlons paltles to the plan of melger or consolidation shall be a
single corporation, which, in the ease of a merger, shall be that c01p01at10n designated in
the plan of merger as the surviving 001p01at10n, and, in the case of a consolidation, shall
be the new corporation provided for in the plan of consolidation.

* (2) The separate existence of all corporations ‘parties:to the plan of merger or
eonsohdatlon, except the surviving or new corporation, shall cease. The authority of the
officers of any corporation, the separate existence 'of which has so ceased, to act there-
after on hehalf of such corporation shall continiie with respect to the due execution in
the name of such corporation of tax returns, instrunients’of transfer or conveyance and
other documents where the execution thereof is 1equ11ed or convenient to comply with
any provision of law, of any contrdet to Wthh such cor pomtmn was a party or of the
plan of merger or consolidation.

(3) Such surviving or new corporation ‘shall have all the 11ghts, privileges, immunities
and powers and shall be subJect to all the dutles and hablhtles of a corporatlon organized
tnder this chapter

. (4) Such surviving or new corporatlon shall thereupon and thereafter possess all the
rights, privileges, immunities, and franchises, as well of a public as of a private nature,
of each of the merging or consolidating corporations; and all property, real, personal and
mixed, and all debts due on whatever aceount, lncludlng subscuptlons to shzues, and all
other choses in action, and all and every other interest, of or helonging to or due to each
of the corporations so merged or consolidated, shall be {aken and deemed to be transferred
‘to and vested in such single corporation w 1thout further act.or deed; and the title to any
1eal estate, or any interest ther ein, vested in any of such ceor poxatlons shall not revert or be
in any way 1mpaned by reason of such merger or consolidation, "

(6) Such surviving or new corporation shall thenceforth he responsible and liable for
all the liabilities and obligations of each of the corporations so merged or consolidated ; and
any -claim existinig or dction or pmceedlng pending by or against any of such corporatlons
may be p1osecuted to jndgment as'if such merger or consohdatlon had not taken place, or
such ‘surviving or netv corporation may he substituted in its place. Neither the rights of
creditors nor any liens upon the ploperty of any such corpmatlon shall be 1mpa11ed by
such merger or consolidation.

(6) In the case of a merger, the- altlcles of meorpmatmn of the surviving corporation
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shall be deemed to be amended to.the extent, if- any, that changes-in its articles of ineorpo-
tion are stated in the articles of merger; and in-the case of a consolidation, the statements
set forth in the articles of.consolidation and whlch are required .or permitted to be set forth
in the articles of. .incorporation of.corporations. organized under this chapter shall be
deemed to be the articles of ineorporation of the new. cmporatlon

History::. 1965 c. 63.. . ! FETE

180.68" Merger or consolidation, of domestlc and foreign corporatlons. (1) Ohe
or more fo1e1gn corporationis and ohe or more domestic’ corporations may be merged or
consolidated in the following manner, provided su¢h merger or congolidation is permltted by
the laws of the stdte under which each such foreign colporatlon is organized:

‘(a) Bach domestic corporation shall comply with the prov1s1ons of this chapter with
respeet to the merger or' consohdahon, as the ease may be, of domestlc ¢orporations and
each foreign cmporatlon ‘shall complv \vlth the apph(zable prov1510ns of the laws of the
state under which it is organized.

" (b) If the'surviving or néw ecorporation, ag the cdde may’ be is to be governed by the
laws of any state other than thig state, it shall comply with the provisions of the statutes
of this state with 1espect to foreign co1p01at1ons if it i§'to thansact business in this state,
and in every case it shall file'with the ‘secretary of state of this state!’

1. An agleement ‘that it 'mlay be’ served, Wlth process in'this state in any ploceedmg
for the enforcement of ahy obhgatlon of any domestic ‘corpatation ‘which is'a party to
such merger o1 eonsolidation and in"any ploceedmg for the enforéément of the rights of a
dissenting shal eholder of ahy such domest1c cox poratlon agamst the sﬂrvnhng 01 new ‘corpo-
ration;

2. An irrevocable appomtment of ‘the gecretary of stite of this ‘state as its agent to
aceept selvme of process in- any Such proceeding whieh ‘shall sét forth the address of
the surviving or new eorpowtlon to Whlch the secretary of state shall duect any process
served; and ‘

3. An agleement that it will plomptly pay to the dissenting shareholders of any such
domestic corporation the amount, if any, to which they shall be entitled under the pro-
visions of this chapter with respect to the rights of dissenting: shareholders.

(2) The effect of such merger or consolidation shall Le the same as in the case of the
merger or consglidation of domestie 001p01at10ns, if the’ su1v1v1ng or new corporatwn is to
be governed by the laws of this state. If the surviving or néw corporation is to be gov-
erned by the laws of any state other than this state, the effect of such merger or consolida-
tion shall be the same as.in the case of the’ merger or consolidation of domestic corporations
except in so far as the laws of ‘sueh other state p10v1de othe1w1se '

Histor): 1965 c. 53.

180. 685 Merger of subs1d1ary corpora,tmn (1)- Unless otherwise provided in the
articles of incorporation, -any- corporation owning at least 95% of the outstanding
shares of each class of another corporation may merge such  other corporation: into
itself without approval: by a vote-of shareholders of: either ‘corporation. Its hoard of
directors shall; by resolution, approve a plan:of merger setting forth:

(a) The name of the subsidiary eorporation and the name of- the corporation owning
at least 95% of its shares, hereinafter designated the su1v1v1ng cmporatlon,

(b) The:terms and ¢onditions of the proposed merger; ' i

:(e) The manner and basis- of : -converting the shares of the sub31d1a1y corporation
into shares or other securities or -obligations of the surviving éorporation, or -the. cash
or other consideration to ‘be pald or dehveled upon surlendel of each share of the
subsidiary corporation; : :

(d) Such other p10v1s1ons Wlth 1espect to the p1oposed me1ge1 as are deemed neces-
sary or desirable. ;

" (2) Upon such approval,’ altlcles of merger shall be executed by the president or' a
vice president and'the secretary or’ an dssistant seeretary of each corporation, and
shall be sealed withi' the eor porate seal of eaeh coxpmatwn, and shall set f01 th:

(a) The plan of merger; and”

(b) The number of outstandmg shales of each 'class of the subsidiary - eorporation
and the number. of such shares of:each class owned by the surviving corporation.

(8) Such articles of merger shall be filed in the office of the secretary of state and
shall he recorded, within 40 days of such filing, in the offices of the registers of deeds of
the counties of thls state in Whlch the respectwe cmporatwns 50 melgmg have their
registerved offices. _

History: 1965 e 53 ’ Y

180.69 nghts of dlssentlng shareholders on merger . o1 ‘consolidation. (1).If a
shareholder of record of a,corporation which: is a party to.a merger or consolidation
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files 'with such corporation, at least 48 hours prior to the meeting of shareholders at
which the plan of merger or consolidation is submitted to a vote, a written objection to
stuch plan of merger or consolidation, and does not vote in favor thereof, the new or
surviving corporation shall, within 10 days after the effective date of such merger or
consolidation, notify each such dissenting shareholder in writing that such merger or con-
solidation has become effective, by registered mail, return receipt requested, addressed
to said shareholder at his last known address as appears upon the books of the cor-
poration. The surviving corporation in a merger effected under s. 180.685 shall, within
10 days after the effective date of such merger, notify each shareholder of the merged
corporation, except itself, in writing that such merger has become effective and of his
right to be paid the fair value of his shares, by registered mail, return receipt requested,
addressed to said shareholder at his last known address as appears upon the books of
the corporation, and shall forward with such notice a copy of the plan of merger. If
any shareholder entitled to veceive notice as above provided, within 20 days after the
mailing of such notice, makes written demand on the surviving or new corporation for
payment of the fair value of his shares, the surviving or new corporation shall pay to
such shareholder, upon surrender of his certificate or certificates representing such
shares, such fair value thereof. Such demand shall state the number and class of the
shares owned by such dissenting shareholder. A shareholder may file a written objection,
dissent or refrain from voting and make sueh demand as to less than all of the shares
registered in his name and in such event his rights shall be determined as if the shares as
to which he makes such demand and his other shares were registered in the names of
different shareholders. Any sharcholder failing to make demand within such 20-day
period shall be bound by the terms. of the merger or consolidation, provided, however,
that written notice of the effectiveness of such merger or consolidation shall have been
given as herein provided. Under this section, the fair value of shares shall be determined
as of the day prior to the date on which the vote of shareholders approving the merger or
consolidation under s. 180.64 was taken or on which the resolution of the hoard of direc-
tors approving the plan of merger under s. 180.685 was adopted, and the fair value of
shares shall be determined exclusive of any appreciation or depreciation in anticipation
of such merger or consolidation.

(2) If within 30 days after the date on which such merger or consolidation was ef-
fected the value of such shares is agreed upon hetween the dissenting shareholder and the
surviving or new corporation, payment therefor shall be made within 90 days after the
date on which such merger or consolidation was effected, upon the smrrender of the certifi-
cate or certificates representing said shares. Upon payment of the agreed value the dis-
senting shareholder shall cease to have any interest in such shares or in the corporation.

(3) If within such period of 30 days or any extension thereof the shareholder and
the surviving or new corporation do not so agree, the dissenting shareholder may, within
60 days after the expiration of the 30-day period or extension thereof, commence a spe-
cial proceeding in the circuit court of the county in which the registered office or prinei-
pal place of business of the surviving or new corporation is located, by serving and
filing a petition asking for a finding and determination of the fair value of such shares,
and shall be entitled to judgment against the surviving or new corporation for the amount
of such fair value, together with interest thereon at the rate of 5% per annum to
the date of such judgment. Costs shall be taxed as the court deems equitable. If the
surviving or new corporation is a foreign corporation without a registered office in this
state, such petition shall be filed in the eircuit court of the county where the registered
office or principal place of business of the domestic corporation was last located, or if
more than one such corporation is involved, in the cireuit court for the county where the
registered office or principal place of business of any such corporation was last located.
The judgment shall be payable only upon the surrender to the surviving or new corpora-
tion of the certificate or certificates representing said shares. Upon payment of the
judgment, the dissenting shareholder shall cease to have any interest in such shares, or
in the surviving. or new corporation. Unless the dissenting shareholder serves and files
such petition within the time herein limited, such shareholder and all persons claiming
under him shall be bound by the terms of the merger or consolidation.

(3m) Any shareholder who for any reason desires to object to or dissent from any
proposed plan under this section shall be limited to the rights and remedies provided
by this section and such rights and remedies shall be exclusive of any other remedy or
relief, except that this subsection shall not bhe construed to bar any remedy of a share-
holder upon a cause of action founded upon fraud or illegality.

(4) A dissenting shareholder shall have no right to he paid the fair value of his
shares as herein provided if the corporation abandons the merger or consolidation be-
fore the same has been effected. Written notice of such abandonment shall be given by
the coiporation to its shareholders within 30 days after such abandonment.
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(5) Shares acquired by the surviving or new corporation pursuant to the payment of
the agreed value thereof or to payment of the judgment entered therefor, as in this section
provided, may be held and disposed of by such corporation as in the case of other treasury
shares.

(6) This section shall not apply to the shareholders of the surviving corporation in
a merger if on the date of the filing of the articles of merger the surviving corporation
is the owner of at least 95% of the outstanding shares of each class of the other cor-
porations, domestic or foreign, that are parties to the merger.

History: 1961 c. 626; 1965 c. 53.

180.70 Sale, lease, exchange or mortgage of assets without shareholder action.
(1) The sale, lease, exchange, mortgage, pledge, or other disposition of all, or substan-
tially all, the property and assets of a ecorporation, when made in the usual and regular
course of the business of the corporation, or less than substantially all the property and
assets of a corporation, whether or not made in the usual and regular course of the busi-
ness of the corporation, may be made upon such terms and conditions and for such con-
sideration, which may consist in whole or in part, of money or property, real or personal,
ineluding shares of any other corporation, domestic or foreign, whether or not such other
corporation be organized under the provisions of this chapter, as shall be authorized by
its board of dneetms ; and in such case no authomzatlon or consent of the shaleholdels
shall be required, unless otherwise provided in the articles of incorporation.

(2) Any corporation, by provision in its articles of incorporation, may authorize any
one or more of its officers to sell, lease, exchange, mortgage, pledge, or otherwise convey
or dispose of all or any part of its real property, fixtures, improvements or chattels real,
by instruments duly executed according to law, and in such case no authorization or eon-
sent of the shareholders or directors shall be required.

(3) Where the articles of ineorporation of any eorporation organized prior to July
1, 1953, expressly provide in substance that sneh corporation has power or authority to
deal in, sell; lease, exchange, mortgage, pledge, or otherwise convey or dispose of all or
any part of its real property, fixtures, improvements or chattels real, such action may
be taken by its officers by instruments duly executed according to law, and in such case
no authorization or consent of the shareholders or directors shall be required.

180.71 Sale, lease, exchange or mortgage of agsets with shareholder action. A
sale, lease, exchange, mortgage, pledge, or other disposition of all, or substantially all,
the property and assets, with or without .good will, of a corporation, if not made in the
usual and regular course of its business, may be made upon such terms and conditions and
for such consideration, which may consist, in whole or in part, of money or property, real
or personal, including shares of any other corporation, domestic or foreign, whether or
not such other corporation be organized under the provisions of .this chapter, as may be
authorized in the following manner:

(1) Written notice of a special meeting, or of the annual meeting of shaleholdels,
shall be given as provided by this chapter for the giving of notice of meetings of
shareholders, stating that the purpose,. or one of the purposes, of such meeting is to
consider the sale, lease, exchange, mortgage, pledge or other disposition of all, or sub-
stantially all, the property and assets of the corporation. If the purpose or one of the
purposes of the meeting is to authorize a sale, lease or exchange of all or substantially ail
of the property and assets of the corporation otherwise than in the usual and regular
course of its business and otherwise than in connection with a sale for cash, with or
without an assumption of liabilities of the seller, on terms requiring that all or substan-
tially all of the net assets of the corporation shall be distributed to the shareholders in
accordance with their respective interests within one year after the date of sale, the
notice shall further state that any shareholder desiring to be paid the fair value of his
shares must file a written objection to the proposed sale, lease or exchange at least 48
hours prior to the meeting, and in such event the notice shall be given to each shar eholdel
of record not less than 20 days hefore such meeting.

(2) At such meeting the shareholders may authorize such sale, lease, exchange, mort-
gage, pledge, or other disposition of assets and fix, or may authorize the hoard of direc-
tors to fix, any or all of the terms and conditions thereof and the consideration to-be re-
ceived by the corporation therefor. Such authorization shall require the affirmative vote
of the holders of at least two-thirds of the shares entitled to vote thereon, unless any class
of shares is entitled under the articles of incorporation to vote thereon as a class, in which
event such authorization. shall require the affirmative vote of the holders of at least two-
thirds of the outstanding shares of such class and of the total shares entitled to vote there-
on. v ,
(3) After such authorization by a vote of shareholders, the board of directors never-
theless, in its diseretion, may abandon such sale, lease, exchange, mortgage, pledge, or other
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disposition of ‘assets,: subject to. the rights of third partiesi under any con’clacts relatlng
thereto, without further.action.or apploval by sha1eholde1s ‘ ;
- History: 1961 ¢, 220;:1965 c.: 53. Do

180.72 nghts of dissenting shareholders upon sale, lease or exchange of assets.
(1) If there is authorized by 'a vote of the shareholdérsi of tlie corporation, a sale, lease
or exchange of all ‘or substantially' all” f' the plopelty and asséts of a ecorporation other-
wise than in'the usual ahd regulai courseé' of its business, and otherwise than in connec-
tion with a sale for cash, with o3 twithout an “assuription of liabilities of the seller, on
terms requiring that all or substantlally all of the net assets of ‘the corporation shall be
distributed .to. the shareholders.in sccordance with their,respective. interests within one
year after the date of sale, any shaleholde1 of record who hag filed with the corporation
a written obJectmn thereto, at, least 48 homs prior to. the meetmg of shareholders st
'which the sale, lease or exchange is authoyized, and ‘who, has, not voted i m favor thereof,
may, within 20 days after the date on, which, the vote was. taken, make written demand
on the 001p01at1on for, payment. of, the fair value of his shares, If the sale, lease or ex-
change is effected, the corporation shall pay, to such shareholder, upon -surrender. of
his certificate or certificates representing such shares, the fair value thereof. A share-
holder may . file a;written. objection, dissent or refrain. from voting and make such de-
mand as to less than all of the shares registered in his name and in.guch event his rights
shall be determined as if the shares as to which he made such demand and his other
shares were registered in the names of different. sha,leholdels‘ Such demand shall state
the number and class of ‘the sha,1es owned by such, dlssentmg shaleholdel Any share-
holde1 failing to make demand iithin the 20- day. period shall be bound by the terms of
the sale, lease or exchange Unde): this section, the fair value, of shares shall be deter-
mined a8 of the day prior to the date on whieh, the vote was. taken. authonzmg the sale,
lease or exchange, and shall be determmed excluswe of any appleclatmn or depreclatlon
in anticipation of such sale, leaSe or exchange

(2) Within 20 days after the sale, lease. or exchenge ig eﬁected the corpo1at1on shall
.give notice thereof to each chssentlng ‘shar eholder who has made demand as herein p10v1ded
for the payment of the fair value of ‘his shares, . |

(3) If within 30 days after the. date on. whlch the sale, lease or. e\change was effected
the value of such shares is agreed upon hetween the dissenting shareholder and the corpora-
tion, payment therefor shall be made Wwithin 90"days aftei'the ‘date on which the sale; lease
or exchange was effected, upon the: stirrender of his' eertificate or ‘certificates representing
sitch shares. Upon payment of the agréed 'value; the’ dlssentmg shareholder shall cease’ to
‘have any interest in such shares'orin the cmporatlon

" (4) If within such’ penod of*'30 days or any extension 'thereof the. shmeholdm and
the corpowtlon do Not so agree, ‘the- dlssentmg ‘shareholder may, Wlthln 60 days after
the expiration of the'30-day’ peuod or ‘extenion thereof, edmmence & Speclal proceeding
in the cireuit court of the county in which the reglstered office or principal place of
business of the corporation is.located, by servitig and’ filing' 'a petition’ asking for a
finding and determination of the fair value' of ‘such Shares, and shiall be- entitled to judg-
‘ment agamst the eorporation, fér ‘the amount'of sueh Pair vahie, togethel with "interest
thereon at the rate of 5% per annum to the date of 'such judgment. Costs shall be taxed
a8 the cotirt deeriis equltable The ]udgment ghall be payable only upon the ‘surrénder to
‘the’corporation of the certificate or certificates representlng such shares.” Upon payment
‘of the ;]udgment thé dlssentmg shareholder shall cedse to have any mterest in such
shares or in the cmpomtwn Unlesd’ ‘the |  dissenting’ shaleholder serves’ ‘and files such
petition within the time’ herein limited, such shareholder and all persons claiming under
'him shall be bound by the ternis of sueh ‘sale, lease or exchangé. ‘

(4m) Any shaleholdel WhQ f01 any reason. desnes to obJect to or dlssent from any
sale, lease or exchange under . this section shall be limited to the rights and remedies
provided by this section and sueh rights. and remedies sha]l be. excluswe of any other
remedy or relief, except that this subsectlon shall not be construed to bar any, remedy of a
shareholder. upon &, cause of action founded upon fraud .or 111egahty in connection
with the sale, lease or eYchange

(5).-Shares acquired. by.the 001po1at10n pursuant to the payment of the agleed value
thereof or to payment.of, the judgment entered therefor, as in this section prov1ded may be

' held and disposed of by the corporation as in the case of other treasury, shares. :

(6) The right of a' dissenting shareholder to be paid thé fair value:of hls shares as
herem provided shall:cease if and when:the  corporation: shall abandon the sale, lease or
exchange or the shareholders shall revoke the authority to make such sale, lease or exchange
Written notice of such abandonment shall be glven by the corporatmn to 1ts shareholdels
‘within 10 days after: such abandonment i : ;

- Historys 1965 ¢. 53, AR ) ot f*=< St il AT
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180.753 Dissolution by act of corporation, A corporation may be dlSSOlved pur-
suant to the act of the eorporation, in the following manner:

(1) Whritten notice of a special meeting, or of the annual meeting of shaleholdels, stat-
ing that the puipose; or one of ‘the: purposes, of such meeting is to consider the advisability
of dissolving the corporatlon, shall be given to each shareholder entitled to vote at such
meeting within the time and in the manner prov1ded n this chapter for the giving of notlee
of meetings of shareholders, - :

(2) ‘At such meeting a vote of the shareholders entitled to vote thereat shall be taken
on a resolution to dissolve the’ cori)oratlon which shall require for its adoption the affirma-
tive vote of the holders of at least ‘two-thirds of the outstanding'shares entitled to vote
at such meeting, unless any, class of shares is entitled to vote as a class thereon, in which
event the 1esolut10n ‘shall require for its adoptlon the affirmative vote of the holders of at
least two-thirds of the outstanding shares of each class of shares entitled to vote as a class
thereon, and of the total outstanding shares entitled to - vote at such meeting, -

(3) Upon the adoptlon of such resolution, a statement of intent to dlssolve shall be
executed by the president or a vice president and the secretary or an assistant secretary,
and shall be sealed with the corporateiseal; 1f there be any, and shall set-forth: .

(a2) The name of the corporationy: .-

(b) The names and respectlve addresses, 1nclud1ng street and number, if any, of 1ts
officers and directors; ..

- (e) AL copy: of the reSolutlon of the shareholders authorlzmg the dlssolutlon of the
corpmatlon

(d) The number of sha1es outstandmg, and if the shales of any class are entltled to
vote as a class, the designation and number of shales of each such class; H

(e) The number of shares voted’ for and’ against the resolution, respectively, end if
the shates of any eclass are entitled to vote as a class, the number of shares of each such
class voted f01 and’ agamst the resolutlon, 1espect1vely

180 755 I‘llmg and recordmg sta,tement of ‘intent to dlssolve and eﬂect thereof
The statement of intent to dissolve, whether by consent of shareholders or by act of the
corporation, shall be filed and recorded, and thereupon thé corporation shall cease to'éarry
on its business, except in so far as may be necessary- for the proper. wmdmg up thereof

180,757 Proceedmgs after ﬂhng and recordmg of statement of 1ntent to dlssolve.
After the due recording of a statement of intent to dissolve;

(1) The eorporatlon shall proeeed to collect its assets, convey and dlspose of sueh of
its properties as are not to be distributed. in kind to its shaleholders, pay, satisfy and dis-
charge its liabilities and obhgatlons and do all other acts required to liquidate its business
and affairs, and, after paying or adequately ‘providing for the payment of all its: obhga—
tions, including those contingent in nature, distribute the remainder of its assets, either in
cash oy in kind, among its shareholders according to their respective rights and.interests.

- (2) The corporation, at: :any time during the liquidation of its husiness and affairs, may
make applicationito the eireuit-court of the:county in which the registered office’ or prin-
cipal place of business of ‘the corporation is located, to have the thudatlon contmued un-
der the supervision of the eourt as provided in this ehapter ‘ ‘

180.761 Revocation of voluntary dissolution proceedings, A cmporatmn may, at
any time pr101 ‘to the due reco1d1ng of articles of dlssolutlon, as ‘hereinafter prov1ded
revoke voluntaly dlssolutlon ploceedmgs theletofore taken, in the followmg manner:

(1) Written notice of a spec1a1 meetmg, or of the annual meetmg of shareholdels,
stating that the purpose, or one of the purposes, of such meeting is to cons1de1 the advisa-
bility. of revoking. the voluntary dissolution proceedlngs, shall be given to each shar eholder
entitled to vote. at such meeting within the time and in the manner prov1ded in this ehapte1
for the giving of notice of meetings of shareholders. .

(2)::At such meeting. a vote of the shareholders entitled to vote thereat shall be taken
on a resolution revoking the voluntary dissolution proceedings, which shall require for its
adoption the affirmative vote of: the. holders of ‘at least two-thirds of the outstanding shares
entitled to vote at ‘such- meeting, unless any class of shares is entitled to vote thereon as a
class, in which eventthe resolution shall-vequire for its adoption the affirmative vote:of the
holders of at least two-:thirds of the outstandingishares of each class of shares. entitled to
vote thereon as a class, and of the total outstanding shares entitled to vote at 'such meeting.

~*'(8) Upon the adoption' of ‘sueh resOlutmn, a statement of vevoeation of voluntary dis:
solution proceedings shall be executed in duplicate hy the president or a vice president and
the sécretary o1 an ass1stant secretary, and shall be sealed W1th the corpo1ate seal 1f thele

be any, and shall set forth:
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(a) The name of the corporation;

(b) The names and respective addresses including street and number, if any, of its
officers and directors; .

(e) A copy of the resolution of the shareholders revoking the voluntary dissolution
proceedings;

(d) The number of shares outstanding, and, if the shares of any class are entitled to
vote as a class, the designation and number of shares of each such class; :

(e) The number of shares voted for and against the resolution, respectively, and, if
the shares of any class are entitled to vote as a class, the number of shares of each such
class voted for and against the resolution, respectively. ‘

180,763 Filing and recording of statement of revocation of voluntary dissolution
proceedings and effect thereof., The statement of revoeation of voluntary dissolution
proceedings, whether by consent of shareholders or by act of the corporation, shall be filed
and recorded, and thereupon such revocation shall become efféctive and the corporation
may again carry on its business. ‘

180.765 Articles of dissolution. When all debts, liabilities and obligations of the
corporation, including those contingent in nature, have been paid and discharged, or ade-
quate provision has been made therefor,:and all of the remaining property and assets of
the eorporation have been distributed to its shareholders, articles of dissolution shall be
executed in duplicate by the president or a vice president and the secretary.or an assistant
secretary, and shall be sealed with the corporate seal, if there be any, and shall set forth:

(1) The name of the corporation; o C

(2) That the corporation has theretofore filed with the secretary of state a statenient
of intent to dissolve, and the date on which such statement was filed, and that said state-
ment has been duly recorded and the date and place of such recording; ,

(3) That all debts, obligations and liabilities of the corporation have heen paid and
discharged or that adequate provision has been made therefor, and that adequate provision
has been made for all debts, obligations and liahilities,. contingent in nature, of which the
corporation has aetual knowledge; : . ‘ ‘

(4) That all the remaining property and assets of the corporation have heen distrib-
uted among its shareholders in accordance with their respective rights and interests;

(5) That there are no suits pending against the corporation in any court, or that ade-
quate provision has heen made for the satisfaetion of any judgment, order or decree which
may be entered against it in any pending suit. C

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

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

180.768 Property omitted from final distribution. Upon the filing and recording
of the articles of dissolution or of a decree of dissolution, the title to any property inad-
vertently or otherwise omitted from the final distribution shall vest in the directors named
in the articles or decree of dissolution as trustees for the benefit of the creditors and
shareholders of the corporation as their respective rights and interests may appear. The
trustees shall ‘distribute such property or its proceeds to the persons beneficially entitled,
and for this purpose a majority of the directors acting as trustees shall have full anthor-
ity and capacity to collect and administer sueh property; to adjust and settle any claims
against such property; to waive, release or subordinate reversionary rights or interests
in real estate, or rights arising out of restrictions or conditions enforceable by the cor-
poration; to sell, assign, or otherwise transfer such property in whole or in part, on such
terms and conditions as they in:their diseretion may. determine; and to do such other
lawful acts as may be necessary or proper for them to execute their trust. In the event
any director named in the articles or decree of dissolution shall cease to be a trustee
through death, resignation or otherwise, a majority of:the surviving trustees, or the sole
surviving trustee, shall have full powers to act under this section. In the event there
ghall at any time be no trustee, or in the event any trustee cannot with reasonable dili-
gence be found, then the cireuit court for the county in which the last registered office of
the corporation was loeated shall have power to appoint a trustee or trustees, or a sue-
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cessor trustee or trustees, upon application to the court by any person found by the court
to have an interest in such property or its disposition. A sole trustee, or a majority of
the trustees, may at any time make application to the circuit court of the county where
the corporation had its last registered office to have the court liguidate such property
pursuant to the jurisdietion of the cireuit court to liquidate assets and business of a cor-
poration as provided in this chapter.

180.769 Involuntary dissolution. (1) A corporation may be dissolved involun-
tarily by a deeree of any circuit court in an action commenced by the attorney-general
when it is established that:

(a) The corporation has failed to file its annual report as required by this chapter; or

(b) The corporation’s certificate of incorporation was procured through fraud; or

(¢) The corporation has continued to exceed or abuse the authority eonferred upon it
by this chapter; or

(d) The eorporatlon has failed for 30 days to appoint and maintain a registered agent
in this state; or

(e) The corporation has failed for 30 days after change of its registered office or reg-
istered agent to file in the office of the secretary of state a statement of such change; or

(£) The corporation has failed to comply with a court order for the production of
books, records or other documents of the corporation as provided in this chapter.

(2) If prior to, the entry of the court’s decree the corporation shall cure its defaults
other than those under subsection (1) (b) and (e) and shall pay all penalties and eourt
costs that may have accrued the cause of action with 1espect to the defaults so cured shall
abate.

180.771 Jurisdiction of the circuit court to liquidate assets and business of cor-
poration, (1) Cireuit courts have power to liquidate the assets and business of a cor-
poration: )

(a) Inan action by a shareholder when it is established:

1. That the directors are deadlocked in the management of the corporate affairs and the
shareholders are unable to break the deadlock, and that irreparable injury to the corpora-
tion is being suffered or is threatened by reason thereof; or

2. That the acts of the directors or those in control of the corporation are illegal or
fraudulent; or

3. That the corporate assets are being misapplied or wasted; or

4. That the shareholders are deadlocked in voting power, and have failed, for a period
which includes at least 2 consecutive annual meeting dates, to elect successors to directors
whose term has expired or would have expired upon the election and qualification of their
SUCCeSSOTS.

(b) In an action by a creditor:

1. When the claim of the ereditor has heen reduced to judgment and an execution there-
upon returned unsatisfied and it is established that the corporation is insolvent; or

2. When the corporation has admitted in writing that the claim of the credltor s due
and owing and it is established that the corporation is insolvent.

(¢) Upon application by a corporation which has filed a statement of intent to dis-
solve, as provided in this chapter, to have its liquidation continued under the supervision
of the court.

(d) In an action commenced by the attorney-general to dissolve a corporation if it is
established that liguidation of its business and affairs should precede the entry of a deeree
of dissolution.

(2) Proceedings under this section shall be brought in the eireuit court for the county
in which the principal place of business of the corporation is situated or in the cireuit
court for the county in which the registered office of the corporation is situated.

(3) It is not necessary to make shareholders parties to any such action or proceeding

unless relief is sought against them personally,
History: 1965 c. 53.

180.773 Procedure in liquidation of corporation by circuit court. (1) In proceed-
ings to liquidate the assets and business of a corporation the court shall have power to
issue injunctions, to appoint a receiver or receivers pendente lite with such powers and
duties as the court, from time to time, may direet, and to take such other proceedings as
may be requisite to preserve the corporate assets Whel ever situated, and carry on the busi-
ness of the corporation until a full hearing ecan be had.

(2) After a hearing had upon such notice as the court may direet to he given to all

parties to the proceedings and to any other parties in interest designated by the court, the
court may appoint a liquidating receiver or receivers with authority to collect the assets of
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the: corporation, including all amounts owing: to.the corporation by subseribers and by
shareholders on account of any unpaid portion of:the, consideration for the'issnance of
shares. -Such liquidating receiver or receivers shall have authority, subject to the order-of
the court, to sell, convey and dispose of all or any part of the assets. of the corporation
wherever situated; either at public or private sale.. The assets.of the corporation or:the pros
ceeds resulting from a sale, conveyance or other disposition’thereof shall be applied to the
expenses of such liquidation and to the payment of the liabilities and obligations of the
corporation, and any remaining assets or prdceeds shall be. distributed among' its'share-
holders accmdmg to their respective rights and interests. - The order appomtlng such liqui:
dating receiver or receivers shall state their powers and duties. Such powers and dutles
may be i iner eased or!diminished at any time during the ploceedmgs :

(3) The court shall have power to allow from' tlme to time as expenses of the hqulda-
tion compensation to the receiver or receivers and to” attomeys in 'the proceeding, and to
direct the payment thereof ont of the assets of the. corporatlon or the ploceeds of any sale
or disposition of such assets. )

(4) A receiver of a corporation appointed under the provisions of this sectlon shall
lave authority to sue and defend in all courts in his, own name as receiver of such corpo:
ration.. The court appointing sueh receiver shall, for the, pulposes -of this chapte1, have
exclusive Juuschctlon of the’ cmpmatwn and its ploperty Wherever 51tuated L

'180.775 Qua]lﬁcatlons of ‘receivers. A recewer shall i all cases be a c1t1zen of
the Unitéd States or a corporation authorized 'to get as receiver, which c01p01at10n
may be a domestic c01p01at1on or'a foreign co1po1at10n duthbrized to transact business in
this state, and shall in all cases glve such bond as the court may du'ect \\uth such suret1es
as. the court may require. : T P L

180. 777 I‘11mg ‘of claims in liquidation proceedlngs In’ proceedmgs to 11qu1date the
assets and business of a emporatlon the court shall require all creditors and claimants
of the corporation to file with the clerk of the court or withi the receiver, in such form as
the éourt may prescribe, proofs under oath of their respective claims; and shall fix a date,
svhicl shall bé not less than 4 months from the date of the order as'the last day for the
filing of claims, and shall prescribe the notice that shall be glven to credltms and claim-
atits of the date g0 fixed. Prior to the date so fixed, the court may extend the tilne for the
filing of elaims. Creditors and claimants failing to file proofs of claim on or bhéforeé the
date so fixed shall be barted, by order of the court, from participating \Vlth other cred-
xtors dnd ¢laimants i in the 'dlstnbut]on of the assets of the corporatlon in such proceed-
mgs . ’

Where a payee ﬂled a claim on'a note not apply! Decisions concérnlng filing " of
with no mention of security, he could not claims against estates apply to late’¢laims
after the expiration of time for ﬁhng in receivership. .In re,h Liguidation ,of La

claims, file an amended claim for the pur- Crosse,K Sand & Gra,vel Co 13 W §2d) 41,
pose of obtaining a preference 180,787 does 108 NW - (Zd) i .

180, 779 Dlscontmuance of 11qu1dat10n proceedmgs The hqu1dat10n of the assets‘

énd business of a corporation may be dlscontlnued at any time dunng the - hquldatlon pro-

eeedings when it is established that eause for hquldatlon no longer exists. In such event the
court shall dismiss the proceedings and. chrect the 1ece1ver to redehve1 to the corporatlon
all ifs remaining property and assets. L

180.781 = Decree of dissolution, ‘In proceedings to-liquidate the assets: and business
of a corporation, when the costs:and expenses of such proceedings and all claims filed and
allowed shall have been paid and discharged and all of its remaining property and assets
distributed to its shareholders; or in.case its. property and assets are not sufficient to sat-
isfy and. discharge such. costs, expenses and: claims, all the property and assets have been
applied so far as they will go to their payment, the court shall: entér a decree dissolving.
the_corporation, whereupon the existence. of. the corporation shall cease. Such decree
shall state the names and respective addresses, 1ncludmg street. and number, of the divec-
tors of the corporation as of the date of such decree, or if there be no divectors at such
time, then of its last acting directors.

180.783 ' Filing of decree of dissolution. In case the court enters a decree dlSSOlVIHg
a corporation the clerk of such court shall cause a, cerfified copy of, the decree to:he filed
and recorded. Upon 1ece1pt of the certlﬁcate of the register of deeds the secretary of

state shall issue a certificate of dlssolutlon No fee sh,all be charged for filing or recmdmg,

180.785 Deposit with the state treasury of amount due certain creditors and share-
holders. Upon the voluntary :or involuntary. dissolution:of a'eorporation the. portion
of the. assets distributable to a creditor or shareholder who is unknown or: cannot be found,
or. who is under disability and there is no person:legally: competent to receive such distrib-
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utive'portion, may be reduced to cash. and deposited with the state treasury and shall be
paid over without interest to such ereditor or shareholder or to his legal representatlve,
upon proof satisfactory to the state treasurer of his right thereto. .

'180.787 * Survival of remedy"after digsolution. The dissolution of a corporation
shall ‘not’take awdy or impair any remedy available to or against such’ corporatlon,
its directors, officers or shaleholdels, for any right or claim existing’ or any hablllty
ineurréd, prior to ‘such "dissolution’if “action or othér proceeding thereon is ‘¢om:
menced Wlthm 2 years after the date of such d1ssolut10n Any such action or ploceed1n0‘
by or agamst the corporation may ‘be prosecuted or defended by the corporation’ in its
corporate name; The shaleholdels, directors' and ' officers ‘shall have power to-take suck
corporate or'other-action ds is approprlate to “proteet ‘such remedy, right or‘eclain
If such corporation was dissolved by the explratwn 'of its. period of duration, such cor-
poration may amend its articles of incorporation at any time during such period of 2
years 50 as to extend its period of duration. . : \ ;

History: 1965, 0 53. )
.. Bhareholder llabihty upon voluntary dlssolutlon of corpoxatlon Schoone 44 MLR 415

- 180.791° A.nnual report” of doméstic’ corporation,. (1) Each corporation shall ﬁle,
within the time prescnbed by thig chapter, an annual report setting forth: .

(a) The name of ‘the corporation, the address, including street and numbel, 1f any,
of its principal place of business.

(b), The names and 1espect1ve adchesses, Jincluding stleet and numbel, if any, of 1ts
directors and p1'1nc1pal officers, "

(e) ‘A 'statement of the’ aggregate number of shares which the eorp01at10n has authonty
to issue, itemized by classes, par value of Shales, shares without par value, afd serles, 1f
any, w1th1n a class.

(d) A statement of the aggregate numbe1 of ‘issued shares, itemized by olasses, pa1
value of shares, shares without par value, and’ seues, if any, thhm a class.”

_(e) A statement whether the 001p01atlon was engaged in ac¢tual business during the
yeal nnmedlately precedmg the date of ‘the report and the genelal nature of any such bus1-
ness.

\ (2) Such, annual 1ep01t shall be. ‘made on. forms preseribed and firnished by the
secretary of state, and. the information therein contained shall be given as of the date
of the execution of the report. It shall be executed by the corporation by its president,
a viee president, secretary, assistant secretary, or treasurer, or, until the first electlon of
officers, by one of its:incorporators, or, if the c01p01at10n is 1, the hands of a receiver
or trustee, it shall be executed on behalf of the corporation bv such receiver or trustes,
The first annual report of .a corporation organized under. this chapter shall be filed
between. January 1.and Marech 31 of the:year next suceeeding the calendar year, in Wlueh
its articles of incorporation were filed: by the secretary of state,

(3) The seeretary of state shall; during: each December, forward repo1t blanks to evely
corporation in good standmg requlred to make 'an annual report. ;

Hlstory 1961 ¢. 220, AR L Coge .

180793  Filing of annual report of domestic corporation. (1) The annual report
shall be. delivered to the secretary, of state between J anuary 1 and March 31 of each year.
Unless the secretary of: state finds that such report fails to conform to the requirements of
law, he shall file the, same, If he finds that it does. not so conform he shall return the same
to the eorporation for any necessary corrections, in which event the penalties hereinafter
prescribed for fallme to file such report within the time hereinabhove provided shall not ap-
ply, if such report is corrected to conform to, the requirements of this chapter and returned
to the seeretary of state within 30 days afte1 it shall have been mailed to the corporation
for correction.

(2) Any such 1eport not ﬁled before Aprll 1 may be. ﬁled only upon payment to the
secretary of: state. of the following fees: )

(a) If filed prior to May 1, $10.

“(b) If filed thereafter but not latéy than the followmg Decembe1 31, $15

(3) If said report is not filed hefore the following January 1, the corporation, shall not
be in good standing, Until the eorporation is restored to good standmg the secretary of
state shall not. .aecept for filing any documents respectmg stich co1porat1on except. docu~
ments incident to its dissolution.

(4) The corporation. may be restored to good standing by delivering to the secletary
of state a eurrent annual: report confornnng to the requirements of law and by paying to
the secretary of state the $15 late filing fee plus $10 for each calendar year or part there-
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of during which:the corporation has not been in good standing, not exeeeding a total of

$105.
History: 1963 c. 224

180,795 Report of election of initial officers and directors and of changes. (1)
Within 20 days after the election of the initial principal officers of the corporation,
the corporation shall file with the secretary of state a report setting forth the names and
addresses of the officers and directors, and the address of the principal place of busi-
ness of the corporation.

(2) Whenever any change is made in the prineipal officers or directors of a corpora-
tion, the corporation shall, within 20 days after such change, file with the secretary of
state a report setting f01th the names and addresses of all the prinecipal officers or direc-
tors, or both if there have been changes in both.

History: 1966 c. 53.

180.801 Admission of foreign corporation. (1) A foreign corporation shall pro-
cure a certificate of authority from the seeretary of state before it transacts business in
this state. A foreign corporation shall not be denied a certificate of authority by reason
of the fact that the laws of the state or country under which such corporation is organized
governing its organization and internal affairs differ from the laws of this state, and
nothing in this chapter shall be construed to regulate the organization or the internal
affairs of such corporation,

(2) Any foreign corporation may, without procuring a certificate of authority,
loan money in this state and take, acquire and hold notes, bonds and other evidences of
indebtedness and mortgages, trust deeds and other liens upon or rights in property in
this state to represent or secure money loaned or for other lawful eonsideration, but any
such foreign corporation which fransacts such business shall first file with the secre-
tary of state a statement in form acceptable to the seeretary of state, that it constitutes
the secretary of state its attorney for the service of process in any action or proceeding
in respeect to any liahility arising out of or relating to any such business transacted
by such foreign corporation within this state. Except as regards the loaning of money
and the taking, acquiring and holding of notes, bonds, other evidénces of indebtedness,
mortgages, trust deeds and other liens upon or rights in property as set forth above,
nothing herein contained shall be construed as authorizing any foreign corporation to
transact the business of a bank or trust company. Servwe of process may be made-as
piovided in s. 180.825.

(3) A foreign corporation may, without procuring a certificate of authority, ac-
quire the mortgaged property upon foreclosure or pursuant to the mortgage or trust
deed or other document evidencing its rights or in satisfaction thereof and dispose of
the same provided that if such mortgage, trust deed or other document was given to
Tepresént or secure money loaned in this state by such foreign corporation, the foreign
corporation shall have filed the statement required by sub. (2) before making the loan
or if given to represent or secure money loaned or indebtedness acquired without this
state, the foreign corporation shall have filed with the secretary of state a statement in
the form required by sub. (2) before acquiring such property. The holding of title to
and renting the mortgaged property or the property constituting the security acquired
upon foreclosure or in satisfaction of the indebtedness by a foreign corporation which
has filed such statement, for a period of one year from the date of such acquisition or for

& period of 6 months after the date of final judgment in any litigation in which such
acqulsltlon is in-issue, whichever period is longer, shall not require the foreign corpora-
tion to proeure a certificate of authority. If such indebtedness was acquired within or
without this state as direct or indireet successor, assignee or grantee of another foreign
ecorporation which loaned such money without compliance with sub. (1) or (2), the
enforcement proceedings shall be subject to s. 180.847.

(4) Without execluding other activities which may not constitute transacting business
in this state, a foreign corporation shall not be considered to be transacting business in
this state, for the purpose of this chapter, by reason of carrying on in this state any one
or more of the following activities:

(a) Holding meetings of its directors or shareholders or carrying on other activities
concerning its internal affairs.

(b) Maintaining bank aceounts.

(¢) Maintaining offices or agencies for the transfer, exchange and registration of its
securities, or appointing and maintaining trustees or depositaries with relation to its se-
curities.

(d) Soliciting or procuring orders, whether by mail or through employes or
agents or otherwise, where such orders require aceeptance Wlthout this state before be-
coming binding contracts.
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(e) Creating evidences of debt or mortgages or liens on real or personal property lo-

cated outside of this state,

(£) Securing or collecting debts other than for money loaned or enforeing any rights

in property securing the same.
History: 1965 c. 53.

‘Where ships owned and operated by a
Canadian corporation engaged in interstate
commerce came to the, port of Milwaukee,
approximately 6 times .a year to transport
grain from a Wisconsin corporation to
Canada, and such Canadian corporation was
not acting as an agent for a Wisconsin cor-
poration but was psimply an independent
contractor carrying grain from Wisconsin
to Camnada, and it employed an agent in
Wisconsin who merely arranged for tugs,
advised the captain as to port conditions,

berth the vessel, it was not “transacting
business’” in Wisconsin within the purview
of 180.801, requiring that a foreigm corpora-
tion transactmg business in Wisconsin
must have a certificate of :authority to do
s0; hence it was not subject to 180.847 that
no foreign corporation transacting business
in Wisconsin without such -a ‘certificate
shall be permitted to maintain a civil ac-
tion in any court of this state. Upper Lakes
Shipping v. Seafarers’ I. Union, 18 W (Zd)
646, 119 N'W (2d4) 426.

ordered trimmers, and further arranged to

180.807 Powers of foreign corporation. No foreign corporation shall transaet in
this state any business which a eorporation organized under the laws of this state is not
_permitted to transact. A foreign corporation which has received a certificate of authority
under this chapter shall, until a certificate of revocation or of withdrawal shall have been
issued as provided in thls chapter, enjoy the same, but no greater, rights and privileges as
a domestic corporation organized for the purposes set forth in such foreign corporation’s
articles of incorporation theretofore filed as provided in this chapter, except that it shall
‘ot exercise in this state any purpose set forth in or authorized by its articles of ineorpo-
ratlon which it has stated in its apphcatlon for a certificate of authority it will not pursue
in this state; and such forelgn corporation shall not be subject:to any of the prow,smns of
this chapter other than those made expressly applicable to it. G T

180,809 ' Corporate name of foreign corporation, No certlﬁcate of authonty shal]
be issued to a foreign corporation which has a name the same as, or deceptively similar to,
the name of ‘any domestic corporation eXIStmg under any-law of this state or any fprelgn
corporation authorized to transact business in this state, or a name the excluswe right to
which i is, at the time, reserved in the manner provided in this chapter. - :

Application of this section to “Singer” trade mark, 52 Atty: Gen 308,

180,811 - Change of nameé by foreign corporation. Whenever 3 forelgn GOI'pOlathl]
which is authorized to transact business in this state shall change its name to-one nnder
which a certificate of authority to transaet business in this state would not he granted:to it
on application therefor, in addition to becoming subject to revocation of its certlﬁcate 0f
authority, it shall not transact business in this state under such new name; ‘ Sy

180.813 Application for certificate of authority. (1) A fOI‘elgn corporatmn may
procure a certificate of authority to'transact husiness in this state by makmg application
therefor to the seeretary of state, which application shall set forth:

(a) The name of the corporation and the state, territory or countly undel the laws of

-which it is organized, and whether now, in'good-standing. .

(b) The date of,its incorporation and the period of its dulatlon

(e) The address, including street.and number, if any, of its principal ofﬁce in the state,
territory or country under the laws of which it is organized,

(d) The address, including street and number, if any, of its proposed registered ofﬁce
in this state, and the name of its proposed registered agent in this state at such address.

(e) The names of the states, territories and countries, if any, in which it is admitted or
qualified to transact business.

(£) Any of the purposes set forth in, or authorized by, its artlcles of mcorporatlon
which it will not pursue in this state.

(g) The names and respective addlesses, 1nclud1ng street and number, if any, of its
directors and prineipal officers. - -

(h) A statement of the aggregate number of shares which it has authouty to issue,
itemized by classes, par value of shares, shares without par value, and series, if any, with-
in a class,

(i) A statement of the aggregate number of its issued shares itemized by classes, par
value of shares, shares without par value, and series, if any, within a class.

(j) The amount of paid-in capital and the number and value of shares of eapital stoek
-issued without parvalue. The value of capital stock without par value, for the purpose of
“such statement and for the purpose,of computing filing fees, shall he taken as the amount

by which the entive property of said corporation shall exceed its liahilities other than:such
-eapital stock without par-value, but each share of the capital stock without. par value shall
be deemed to be of the value of not less than $10.

(k) The proportion of its capital which is represented in this state by its property to
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be located :or to be acquired herein and.by its business to:be transacted herein. The pro-
portion of capital employed in this state shall be eomputed by.taking the estimate ofthe
gross business of the corporation to-be. transacted in this state ini:the following year and
adding the same to the value of its property to be located or to be acquired in-the state.
The sum so obtained shall be the numerator of a fraction of which. the denominator-shall
consist of the estimate of its total gross business for said year added to the value of its en-
tive property, The fraction so obtained shall represent the proportion of the capital with-
in the state. I'or the purposes of this section, the estimate of the: business to be transacted
and the property to be located or to be acquired in the state shall eover the period when it
is.estimated the corporation will commence business in this state to and ineluding. Decem-
ber' 31 of that year. The secretary of state may demand, as a condition precedent to the
Ailing of such report, such further information and statements as he may deem proper,in
order to determine the aceuracy of the rep01t submitted ; the addltlonal mformatmn 80 ob-
tained shall not be a public record. L .

-(1). Such additional information as may he neces,saly or appmpnate in 01de1 to enable
the secretary of state to determine whether such “dorporation is entitled to a certificate of
authonty to transact business in this state o

(2) . Such apphcatmn shall be made on forms plescrlbed and fmmshed by the sec1etary
‘of state and shall be executed in duphcate by the corp01at10n by its president or a. vice
president, and the corporate seal shall be thereto affixed, attested by its secretary or an as-
.sistant seer etary .

" RN

‘180,815, Fﬂlng of documents on apphcatmn for certlﬁcate of authonty (1) The
. foreign corporation shall deliver to'thé secretary of state duplicate otiginals of the apph-
‘¢ation of the corporation for a certificate of ‘authority, and'a copy of its articles of ineor-
poration, if any, and all amendrments theréto, or of the provigions theréof then in effect
:duly authenticated by the proper officer of the state, territory or country wherein it is in-
corporated .

(2) .If, according to law, a certlﬁeate of authomty to transact business 1 in thls state
should be lssued to such corporation, the secretary of state shall, when all fees and chalges
have been paid as in this chapter prescribed:

(a) TIndorse on each of such documents the w01d “Flled” and the month day and year
of the filing thereof.

:(b) - File in his office one of such duplieate originals of the apphcatlon and the copy of
the artieles of incor p01 ation and amendments theleto or of the prov1s1ons thereof then in

’effect

“(e) ‘Issue a ce1t1ﬁcate of authonty to transact business in thls state to Whlch he shall
afﬁx the other duplicate original application.

(3). The certificate of authority with the duplicate. 01'1g'1na1 of the apphcatlon affixed
thereto by the secretary of state shall be returned to the corporation or 1ts 1ep1esentat1ve

. 180.819 Effect of certificate of ‘authority.” Upon'the issuance of a éertificate of
authonty hy the secretary of state, the foreign: corporation’ shall have the right t6 trans-
act husiness in this state for those purposes set forth in its articles of 1ncorp01at10n, except
that it shall not have authority to transact business in this state'for those purposes which
-in its application for certificate of authority it has stated it will not pursue in this state,
all subject, however, to the right of this state to’ suspend or revoke such rlght to transact
busmess in this state as provided in this chapter ‘

180 821 Registered office and reg1stered agent of fore1gn corporatmn Bach forelgn
corpmatwn authorized to transaet business in this state shall have and contmuously main-
tain in this state:

(1) A registered office which may be, but need not be, the same as 1ts place of busmess
- in this state;

(2) A registered agent, which agent may be elther an' 1nd1v1dual re31dent in thls
state, whose business office is identical with such registered office, or a: domestic or foreign
corporation authorized to transact business in this state, having a buiness office identical
w1th such registered office. :

' 180.823 Change of registered oﬁice or regzstered agent of forelgn corpora,tlon. (1)
‘A foreign corporation may change the address of its registered office. A foreign corpora-
‘tion shall change its registered agent if the office of registered agent shall become vacant
for any reason, or if its registered agent becomes disqualified or 1ncapae1tated to act, or if
it revokes the appointment of its registered agent.

:(2). A foreign corporation may change the address of its reglstered office or change its
%'eg;}sltered agent, or both, by ﬁhng in the oﬂice of the secletary of state a statement settmg

orin .
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.(a) The name:of the eorporation; ' ‘ ‘

(b)) The address, including street.and number, if any, of 1ts then 1eglste1ed ofﬁce,

(e) - If the address of its registered office be changed, the address, 1nclud1ng street and
number, if any, to which the registered office is to be changed

(d) The name of its then registered agent;:
... (e) If its registered agent be changed, the name of:its successor 1eglsteled agent
. (f) That the address of its registered office and the address of the business office of its
registered agent, as changed, will be identical;

(g) That such change was authorized by 1esolut10n duly adopted by its board of d1—
rectors

"*(8) "Such' statement shall be’ executed in duplicate by a principal officer, and the cor po-
rate seal ‘shall be thereto affixed, and shall be delivered to the secretary of state. Unless
‘the séeretary of state ﬁnds that ‘Sueh statement ‘does not confmm to the pmwsmns of this
chapter, he shall: + i
" (a) Indorse -on edch of such duphcate ongmals the word “Filed” and the month da\
‘and year of the filing thereof ;”

(b) File one of such duphcate originals-in his office; ‘

(¢) Return the other duplicate original to the corporation or its 1ep1esentat1ve

-(4). The change of address of the registered office, or the change of registered agent, or
both as the case may. be, shall become effective upon the ﬁhng of such statement by: the
secretary of state, . ...\, - : : .

180, 824 Res1gnat10n of reglstered agent of foreign corporation, | (1),' A registered
agent may re51g'n by executmg a statement setting forth:

(a) The name. of the foreign corpmatlon for which the registered agent is actmg

(b) The name of the registered agent.

(¢) The address, mcludmg street and number, if any, of the foreign co1p01at10ns
then registered office in this state. ,

(d) That the .registered agent reSIgns :

(2) Such statement shall be executed by the 1eg1ste1ed agent if an individual and 1f
.& corporation or a foreign corporation, by a principal officer and the corporate seal of
such corporate registered agent shall be afﬁxed thereto.

(3) Duplicate originals of such statement shall be filed with the secretary of . state.
He shall note on the duplicate of the statement the date of filing and mail the same to
the forelgn cmporatmn at its pllnelpal oﬂice outside the state as shown by 1ts last annual
report on file.

(4). If no change of registered.agent is p1ev1ously made, the 1es1gnat10n shall be
eﬁectlve on the expnatlon of 60 days after the date of filing’ the statement, and the office
of . the resigned 1eg13te1ed agent shall then cease to be the reglsteled office of the f01e1gn
corpomtlon . .

180,825 Service of process ‘on forelgn corporatlon. (1), Service of process ‘in
‘any action’ or ‘'special proceeding, or service of any notice or demand required or per-
‘mitted by law to be served on a foreign eorporation, may be made on. sueh’ c01p01at10n
by service thereof on the registered’ agent of such eorporation,

(2). Dunng any period within Whlch a foreign corpomtlon authonzed to transact
‘business in this state fails fo appoint or maintain in this state a Tegistered agent, or
whenever any such’ 1eg1stered agent ‘eannot with reasonable diligence be found at the
registered  office in this state; of such corporation, or whenever the certificate:of au-
thority of -any foreign:corporation is revoked, the secretary of state shall be an agent and
representative of such foreign corporation upon whom any process, notice: or demand
“may be served. Service on the secretary of state of any such process, notice or demand
against any such foreign corporation shall be made by delivering to and leaving with
him, or with any clerk having charge of the corporation department of his office, dupli-
.cate copies of such process, notice or demand. If any process, notice or demand is served
on the secretary of state, he shall immediately cause one of such copies to be forwarded
by registered mail, addressed. to such, corporation at its principal office as the 'same
appears in the records of the secretary of state. The time within which the defendant
Am,ay demuy or arswer shall not start to run-until 10 days after the date of such mailing.

(3) Serviee under: thls section. can be made upon a foreign corporation only in an
actlon or proceeding arising out of or relating to busmess transacted by such f01elgn
: corporation ‘within this state. :

(4) The secretary of state shall keep 8 1e001d of all plocesses, not1ces and demands
.served upon him under this section, which shows the date and hour of service and the
-date of mailing. ‘The certificate of the secretary of state that he was served with a suin-

mons and complaint or notice of object of action or with any notice or demand required




180,825 BUSINESS CORPORATIONS 2550

or permitted by law and that he mailed the same as required by law, shall be evidence of
service. If the address of the foreign corporation is not known or readily ascertainable,
mailing is dispensed with, and a copy of the process shall then be published as a class 3
notice, under ch. 985, in the county wherein the last known registered office of the for-
eign corporation was located and, if unknown, in Dane county.

(6) Nothing herein contained shall limit or affect the right to serve any process, notice
or demand required or permitted by law to be served upon a foreign eorporatlon in any
other manner now or hereafter permitted by law.

History: 1965 c. 53, 252,

180.827 Amendment to articles of incorporation of foreign.corporation.. Whenever
the articles of incorporation of a foreign cmporatmn authorized to transact business
in this state are amended, such foreign corporation shall within 30 days after such
amendment hecomes effective file in the office of the secretary of state a copy of
such amendment duly authenticated by the proper officer of the state, territory or coun-
try under the laws of which such corporation is organized; but the filing thereof shall
not of itself amend its certificate of authority.

History: - 1965 c. 53,

180,829 Merger of foreign corporation authorized to transact business in this state.
Whenever a foreign corporation authorized to-transact business in this state is a party
to a statutory merger permitted by the laws of the state, territory or couitry” under
which it is organized, and such corporation is the surviving corporation, it shall within
30 days after such mevger becomes effective file with the secretary of state a copy of
the articles of merger duly authenticated by the proper officer of the state, territory or
country under the Iaws of which such statutory merger wag effected; and it shall not
be necessary for such corp01at10n to procure either a new or an amended certificate of
authority to transact business in this state unless the name of -such corporation is
changed thereby or unless the c01p01at10n desires .to pursue in this state other or addl-
tional purposes than those which it is then authonzed to transact in this state

‘Hiktory:- 1965 ¢ 53,

180.831 Amended certificate.of authorlty. (1) A :Eorelgn corpolatlon authorlzed
to transact business in this state shall secure an amended ‘cértificate of authority in the
“event‘it changes ‘its corporate name, amends its articles of ‘incorporation affectlng the
"pnrposes therein set forth, or desires to increase or decrease the purposes it may pursue
‘in ‘this state from those cove1ed by the certificate of -authority in effect, by makmg apph-
catlon therefor to the secletaly of state,

<. (8) The requuements in respect to the form and, ‘contents of" such apphcatlon, the
"manner of its execution, the filing of duplicate originals therecf with the secretary of
‘state, the issuance of an amended certificate of authority and the"effect thereof shall be
the same as in the case of an original application for a certificate of authority; except
that.if the necessity for securing-an amended certificate of authorlty arises only hy reason
of a.change of corporate name, the filing, as provided for in this chapter, of a copy of
.amended articles of incorporation or of articles of merger. promdmg for such change of
‘name shall constitute the application, and the secretary of state, if such.name be proper
for use by the corporation in this state, shall issue an amended certificate of authority in
‘thé name of the corporation as so changed, and no duplicate ¢opy of the apphcatlon need
:be ﬁled or attached to the amended certificate of authority so issued. ) )

- 180,833 Annual report of foreign corporation. (1) Each f01e1gn corporation
-authotized to" transact business in this state shall file, within the time prescribed by this
-chapter, ‘an annual report setting forth:
- (a) Thename of the corporation and the state, territory or country under the laws of
“which it is organized ; .

(b) The date of its incorporation and the period of its duration;; ; T s

-(e) The address, including street and number, 1f any,- of: its’ prmclpal ofﬁce in the
state, territory or country under the laws of whieh it is organized;

(e) -The names of the stites, territories and countries other than thls state, 1f any, 1n
“4vhich it-is admitted or qualified to transact business;

(f) A statement whether the corporation was engaged in actual business in this state
vduring the year immediately preeedmg the date of the 1ep01*t and the. general natme of any
ssuch business;

(g) The names and respectlve addlesses, 1nclud1ng street and numbel, if any, of its
‘directors and principal officers;

(h) A staternent of the aggregate number -of sharés which it ‘has authority to issue,
itemized by classes, par valuie of shares, sha1es w1thout par value and senes, if any, w1th1n
aclass; - . .1 _: : R S T o S
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(i) A statement of the aggregate number of its issued shares itemized by classes, par
value of shares, shares without par value, and series, if any, within a class;

(j) The amount of paid-in capital and the number and value of shares of capital stock
issued without par value. The value of capital stock without par value, for the purpose of
such statement and for the purpose of computing filing fees shall be taken as the amount
by which the entire property of said corporation shall exceed its liabilities other than such
capital stock without par value, but each share of capital stock without par value shall be
deemed to be of the value of not less than $10;

(k) The proportion of the capital represented in this state by its property located and
business transacted therein during the preceding year. The proportion of capital employed
in the state shall be computed by taking the gross business of the corporation in the state
and adding the same to the value of its property located in the state. The sum so obtained
shall be the numerator of a fraction of which the denominator shall consist of its total gross
business of said year added to the value of its entire property. The fraction so ohtained
shall represent the proportion of the capital within the state. The secretary of state may
demand, as a condition precedent to the filing of such report, such further information and
statements as he may deem proper in order to determine the accuracy of the report sub-
mitted; the additional information so obtained shall not be a public record;

(1) Such additional information as may be necessary or appropriate in order to enable
the secretary of state to determine and assess the proper amount of fees payable by such
foreign corporation.

(2) Such annual report shall be made on forms preseribed and furnished by the see-
retary of state, and the information therein contained shall be given as of the date of the
execution of the report, except as to the information required by subseetion (1) (h), (i),
(j) and (k), which shall be given as of December 31 next preceding the date herein pro-
vided for the filing of such report, or if the corporation keeps its accounts on other than a
calendar year basis, then as of the close of its fiscal year next preceding such December
31, It shall be executed by a principal officer or, if the corporation is in the hands of a re-
ceiver, assignee or trustee, it may be executed on behalf of the corporation by such receiver,
assignee or trustee.

180.835 Tiling of annual report of foreign corporation. (1) The first annual re-
port of a foreign eorporation shall be delivered to the secretary of state between January 1
and March 31 of the year next succeeding the ecalendar year in which such corporation was
anthorized to transact business in this state. Subsequent annual reports of a foreign corpo-
ration shall be delivered to the secretary of state between January 1 and March 31 of each
year. Unless the secretary of state finds such report does not conform to the requirements
of this chapter, he shall, when all fees and charges have been paid as in this chapter pro-
vided, file the same, If he finds that it does not so conform, he shall return the same to the
corporation for any necessary corrections, in which event the penalties hereinafter pre-
seribed for failure to file such report within the time hereinabove provided shall not apply
if such report is ecorrected to conform to the requirements of this chapter and returned to
the secretary of state not more than 30 days after the date it was mailed back to the foreign
corporation by the secretary of state.

(2) If the annual report is delivered to the secretary of state after March 31 and prior
to June 1, the corporation shall pay a penalty for late filing of $25, and the secretary of
state shall not file such report until said penalty has been paid. If the annual report is
delivered to the secretary of state on or after June 1, the corporation shall pay a penalty
for late filing of $50 and the secretary of state shall not file such report until said penalty
has been paid.

180.837 Withdrawal of foreign corporation. (1) A foreign corporation author-
ized to transact business in this state may withdraw from this state upon procuring from
the seeretary of state a certificate of withdrawal, In order to procure such certificate of
withdrawal, such foreign ecorporation shall file with the secretary of state an application
for withdrawal and final report. .

(2) The application for withdrawal and final report shall set forth:

(a) The name of the corporation and the state, territory or country under the laws of
which it is organized;

(b) That it is not transacting business in this state;

(e) That it surrenders its authority to transact business in this state;

(d) That it revokes the authority of its registered agent in this state to accept service
of process and consents that service of process in any suit, action or proceeding based
upon any cause of action arising in this state during the time it was authorized to transact
business in this state may thereafter be made on such corporation by service thereof on the
secretary of state;
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~(e) A post-office address to which the sécretary of state may mall a copy of. any plocess
agamst the corporation that may be served on h1m, RIS L

(£). Such information as, may be necessary or applopnate in 01de1 to enable the see-
1eta1y of state to determine and assess any unpaid fees. payable by such f01e1gn corpom-
biom,as.in. this chapter. plescnbed : ‘

«(3) The dpplication for withdrawal and final 1ep01'tishall be made o1 fonns plescubed
and furnished by the secretary of state and:shall be executed by .the corporation by its
president or a viee president, and the corporate seal shall be:thereto affixed, attested by
its secretary or an, gssistant secretary, or, if the corporation.is in the hands of a 1ece1ve1
or, trustee, the same.shall be executed on behalf of the cmpmatmn by such, Teceiver or
trustee. .o, . . T

. : ' . ‘
A '

' 180.839 ' Filing of apphcatlon for withdrawal and ﬁnal report (1) Duphcate oug-
inals of' such application for withdrawal and final report shall be'delivered to ‘the secre-
taiy of statel Unless he finds that it does not conform to'the' provisions of this ehapte1 he
shall, Wwhen all fees and ‘chargés have been paid asin this chapter preseribedy "

(8) Indorsé on'each of such duphcate onfrmals the w01d ‘Tlled” and ‘che month day
and year of the filing thereof,’ '

~(b) File one of sich duplieate originald'in’ his oﬁ“lee SR NREERE

- (e) Issuea certificate of withdrawal to which he shall :affix the other duphcate or1g1na1

T(2) He shall rethrn such certificate of withdrawal with'a duplicate ongmal of 'the ap-
phcatlon for withdrawal and final report thereto affixed, to the eorporation or'its repre-
sentative, Upon' the issuance'of siich certificate of: thhdlawal the authouty of’ the ‘cor-
pmatwn to tlansact busmess in this state shall cease, /i dr, s

Y

; . o
Tivit, i

180 841 Revocatlon of certlﬁcate of authorlty. (1) "The celtlﬁcate of authonty of
a foreign corporation to transact busmess in thlS state. may be revoked by the secletaly of
state when he finds that: i

(a) . The certificate’ of, authouty of the 001p01at1on Was ploemed thlough flaud plae-
ticed upon this.state; or '

(h) The empomtlon has contmued to exceed or abuse the authorlty confemed upon 1t
by this chapter; or
¢ (e¢)y "The’ cmpolatlon ‘has failed for a peuod of 90 days to pay any fees, cha1ges or
pena_ltles ‘preseribed by this chapter; or :

‘(d) 'Thetorporation has falled for 90 days to appomt and mamtam a reglstewd
agent in thig'state; or

(&) The c01p01at10n has falled to file by J une 1 1ts annual 1ep01't as requned by thls
chapte1, or:

(£) ‘The ' corporation has falled to flle in the offlee of the secretaly of state a duly
guthenticated copy of ‘each amendment ' to: its articlesof "incorporation: or altmles of
merger to'which it is & party within the time preseribed by this ehaptel or
Vo) A mlslepresentanon has been' made ‘of ' any material matter in- any apphcatmn,
report, afﬁdawt or other document submltted by such eorpomtlon pulsuant to thls chap-
teryor

(h) The empmatlon has changed its name to one' unde1 which' a certlﬁeate of authorJ
ity to transact business in this state would not-be grantéd.to it-on, application :therefor.

{(2) *On the happening of any of the above events, the secretary of state shall give not
Iess than 30 days’ written notice to the coiporation thdt he intends to proceed:to revoke
the: certificate of authonty of such corpoiatlon for one: of the eauses aboveset: forth;
specifying the samé. Such noticé shall'be given hy mail ‘duly addressed: to' such eorpora-
tion at its vegistered office in this state and at ifs principal office outside'the state, as
shown by its last annual-report on file. If, before the expiration of the time stated, in the
notice, the 001p01 ation establishes to the satisfaction of the secretary of state the fact that
the stated cause for the revoeation of its certificate of authority did not ‘'exist as of the
time the notice was malled or, if it did exist at said time, has been cured, then the secre-
tary of state shall take no further action. Otherwise, on ‘the expiration of the time. stated
in the notice, he shall proceed to revoke the ce1t1ﬁeate of authomty B

Histor;: 1965 c 53,

180. 843 Issuance of cert1ﬁcate of revocatlon. (1) To revoke any such cert1ﬁcate of
authority, the secretary of state shall: ‘ . , (

(a) Issue a certificate of revoeation in tnphcate

.. (b) File one of such:cerfificates in his office; - ,

(e) Mail to such corporation at its registered ofﬁce in this state and at 1ts prmapal
office outside the state, as shown by its last annual repo1t on ﬁle, .a notice of such revoca-
tion accompanied by one of: such certificates. ;.

(2) Upon the issuance of such certificate of 1evocat10n, the authouty of the corpora-
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tion to tlansact busmess in thls state shall cease.: (R : SEIEUTHRT I

180,845 Apphcatmn to. corporatlons heretofore Ilcensed to transact busmess 1n
this state.. (1) Foreign, cmpomtlons subject. to this chapter which have -been duly
licensed to tlansact business in this state at the time this chapter takes effect, for a pur-
pose o purposes for which a cor -poration might seeure a certificate of authonty under
this' chapter, shall, subject to the conditioils set forth in their réspective licenses’ to
transact busmess, be entitled to all the rights and privilege§ applicable to’ fo1elgn cOTpo-
rations procuring authority to transact business in this state under this chapter, and from
the time this chapter takes effect such corporations shall be subject to all the hmltatlons,
restrictions, liabilities, -and- duties preseribed herein for foreign eorporations plocuung
under this chapter authority to transact business in 'this state. .

(2) Provided, however, that it shall not be necessary for a fo1elgn corporatlon
licensed to t1ansact business in ‘this state at the time this ‘chapter takes effect to designate
a registeredoffice’ or appomt a registered agent p1101 to the time it files its first anhral
report pursuant to the provisiéns of this: chapte1 Such eérporation may at any time after
this:chapter takes effect designate a registered office ‘and appoint a registered agent in-the
manner provided in this chapter for change of régistered office or registered agent. -

7 (8) "Any agent for the service of ploeess ‘appointed by such foreign’ 001p01at10n be-
fore this'chapter takes effeet shall continue s such agent until the corporation deSIgnates
a registered ofﬁce ‘and appoints a registered agent as above provided. If theré is nig sich
agent, then service of process'may he made on’the’ semetary of state as p10v1ded m tlus'
chapter when'there 1§ no régistered agent : "

(4) Notwithstanding the repeal of any law apphcable to fo1e1gn corpowtwns bV
chapter 731, laws of 1951, any appointment of the secretary of state as attorney upon
whom summons, notices; pleadmgs or process may he ‘served, and any designation of ‘any
other person for such purpose madé pursuant to or resulting from the operation of any
law theretofore in force with respect to any foreig'n.corporation not licensed: to transact
business in this state on Avgust:19, 1951, shall éontinue in full force and effect as.to such
foreign corporation until such tlme as such corporation may make such an appomtment
or designation under this chapter or’otherwise become-subject thereto. I

180.847 Transacting business without. certificate of authority. ‘('1) No. foreign
corporation transacting _business in. this state without a certificate of anthority, if a
certificate of authority is required under this chapter, shall be. permitted. to maintain or
defend a ecivil action or speclal ploceedlng in any, court of this state, until such ecor-
poration has, ohtained a certlfwate of authority. Nor shall a civil action or special pro-
ceeding he mamtamed in any’ comt of this state by any foreign .corporation or a
suecessor, ass1gnee or, grantee of such eorpowtlon on any right, claim or demand ansmg
out of the tlansactwn of business hy such eorporation in this state ‘at a time when such
empomtlon was x'Vlthout such celtlflcate of ‘authority until a ce1t1flcate of authontv
has heén obtained by sueh eorpmatlon or, in the case of a successor, assignee or grantee
of such corporation, until all fees which were payable by sueh cmpmatlon under this
chaptel not exeeeding the maximum stim “of $300 have been paid.

(2)) 'The failure of a’ foreign cmpmatwn to obtain a certificate of authouty fo tlans-_
act busmess in this state shall not impair the vahdlty of any contract or act of sych cor-
poration or, of its tlitle to propelty in this state.

(3) A f01e1gn corporation which tlansacts busmess in thls state without a celtlfleate
of authority, if, a certificate of authority is required under this chapter, shall be hable
to_this. state, - for the years..or parts theleof during which it transacted business in ‘this
state without a certificate of authority, i in ‘an amount’ equal to all fees and other chalgeq
whigh would have been imposed by this chapter upon such cor po1at1,on had it duly apphed
for and received a cettificate of authouty to transact. business in this state ag re-
quired by this chapter and thereafter filed all reports 1equued by this chapter and in
addition thereto it shall bé hable for a penalty of 50% of such amount Such fees and
penalty shall he paid before & certificate of authoutv is issued, " '

. (4) A foreign corporation, tlansactmg business in this state without a ce1t1flcate of
authouty, if a certificate of authorltv is 1equned under this ehapter, shall by so doing
be deemed to'have 'thereby appomted the ‘secrétary ofstate as its agent and represen-
tative upon whom any process, notice or demand may be served in any action or pro-
ceeding , arising ;out .of .or relafing, to any business so transacted within this - state.
Service . of ;such. process, notice.or demand sha,ll be. made by, se1v1ng a copy, upon the
secretary of .state or.by filing such: copy in his- office, and stuch service shall be sufficient
service upon said foreign’ corporatlon, p10v1ded that notice of such service and a copy
of the .process; notice' or-demand- are -within 10 days thereafter sent by. mail by the
plaintiff to the defendant at its last known address, and that the plaintiff’s affidavit
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of compliance herewith is appended to the process, notice or demand. The time within
which the defendant may demur or answer shall not start to run until 10 days after the
date of such mailing. The secretary of state shall keep a record of all such processes,
notices and demands which shows the day and hour of service, and the date of mailing.

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

History: 1965 c. 53.

See note to 180,801, citing Upper Lakes plaintiff could have obtained service on the
Shipping v. Seafarers’ I. Union, 18 W (2d) secretary of state under (4) within the
646, 119 N'W (2d) 426. period of limitation, Globig v. Greene &

Statute of limitations was tolled against Gust Co, 193 F Supp. 544,
nonresident foreign corporation although

180.849 = Proceedings by and against foreign corporations, Maintaining or de-
fending any action or special proceeding or any administrative or arbitratien proceed-
ing, or effecting the settlement thereof or settlement of claims or disputes by a foreign
corporation shall in itself not constitute the transacting of business within the. state,
and a foreign corporation is authorized to prosecute or defend any action or proeceeding
which a domestic corporation may prosecute or defend except as the same is expressly
pI‘Ohlblted or limited by this chapter or other applicable provisions of law. But such
foreign corporation cannot maintain an action founded upon an act or upon any liability
or obligation, express or implied, arising out of, or made, or entered into in consideration
of any act which the laws of this state forbid s corporation or any association of
individuals to do, without express anthority of law,

History: 1965 c. 53.

180.86 Procedure on filing and recording of documents. (1) If in this chapter it
is required that any document he filed and recorded, duplicate originals of such document
shall be delivered to the secretary of state. Unless the secretary of state finds that such
document does not eoriform to law, he shall, when all fees have been paid as in this chapter
preseribed :

(a) Indorse on each of such duplicate originals the word “Filed” and the month, day
and year of the filing thereof;

(b) File one of such duplicate originals in his office;

(e) Affix to the other duplicate original a certificate showing the date of such filing,
and return the same to the corporation or its representative.

(2) The duplicate original so returned shall be recorded in the office of the register
of deeds of the county in which the registered office of the ecorporation is located. The
tegister of deeds shall forthwith transmit to the secretary of state a certificate stating the
time when such duplicate original was recorded, and shall be entitled to a fee of 25 cents
therefor to be paid by the person presenting such documents for record. Whenever the
register of deeds shall so record any documents, other than original articles of ineorpora-
tion, he shall note on the margin of the record of the original articles of incorporation the
volume and page where such documents are recorded.

(3) If such document is required to be recorded in more than one county, additional
originals may he delivered to the secretary of state and by him indorsed and certificates
affixed thereto, and any such original, or a copy of the filed original certified by the seecre-
tary of state, may be recorded in any county where required, all in the manner as above
provided in respeet to duplicate originals.

(4) No such document shall he effective until an original or copy, with the certificate
of the seeretary of state attached, has been recorded in the office of the register of deeds
in each county in which such document is required to be recorded. A document shall, for
the purposes of this chapter, be deemed to be recorded when such document has been
left for record in the proper office and all required fees paid.

(5) The register of deeds shall not accept for recording articles of incorporation, or
amendments to articles changing the corporate name, more than 60 days after the date of
filing the same by the secretary of state, unless the persons on whose behalf the same were
filed shall record therewith a certificate of the secretary of state showing that they hold
a reservation of the new corporate name made not more than 60 days prior to such
recording.

180.861 Omission of seal. Whenever in thig chapter it is provided that any doeu-
ment be sealed with the corporate seal, no corporate seal shall be required if the docu-
ment includes a statement or notation to the effeet that the corporation has no seal.

180.87 PYees for filing documents. (1) The secretary of state shall charge and
collect for: :
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(a) Filing articles of incorporation, $1 for each $1,000 or fraction thereof of au-
thorized par value shares, and 2 cents for each authorized share without par value, the
minimum fee to be $40.

(b) Filing articles of amendment, $15; and an additional sum equal to $1 for each
$1,000 or fraction thereof par value shares and 2 cents for each share without par value
as authorized after such amendment, less a credit computed at the foregoing rates upon
all shares as authorized immediately prior to such amendment,

(¢) Filing articles of merger, or consolidation, $20; and an additional sum equal to
$1 for each $1,000 or fraction thereof par value shares and 2 cents for each share with-
out par value as authorized after such merger or consolidation, less a credit computed at
the foregoing rates upon all shares of domestic corporations which are parties to merger
or consolidation as authorized immediately prior to such merger or consolidation.

(d) Filing a statement of intent to dissolve, $5.

(e) Tiling articles of dissolution, $5.

(f) Filing an application to reserve a corporate name for 60 days, $5; and filing
an application to reserve a corporate name pursuant to s. 180.08 (3), $50, plus $10 for
each year of reservation in excess of 5 years.

(g) Tiling a notice of transfer of a reserved corporate name, $5.

(h) Filing a statement of change of address of registered office or change of regis-
tered agent, or both, or a statement of resignation of registered agent, $5.

(i) Filing an application of a foreign corporation for certificate of authority to trans-
act business in this state, $40, and $1 for every $1,000 of its capital exceeding $40,000
employed or to be employed in this state, computed as provided in s. 180.813, as shown
by such application.

(j) Filing an annual report of a foreign corporation, $10, and in case said annual
report shows that the corporation employs in this state ecapital in excess of the amount
of capital on which a fee has p1ev10uslv been paid, computed as provided in s, 180.813,
an additional fee which with previous payments made on account of capital employed in
this state, will amount to $1 for each $1,000 of such excess.

(k) Filing an application of a foreign eorporation for amended certificate of author-
ity to transaet business in this state, $10, and in case said application shows that the cor-
poration employs in this state capital in excess of the amount of capital on which a fee
has prevmusly been paid, ecomputed as provided in s, 180.813, an additional fee.which
with previous payments made on account of eapital employed in this state, will amount
to $1 for each $1,000 of such excess.

(1) Filing a copy of amendment to the articles of incorporation of a fmelgn corpo-
ration holdmg a certificate of authority to transact business in this state, $15 If the
amendment is filed more than 60 days after the same has become effectlve in the home
state, the corporation shall pay to the secretary of state a penalty of $25.° -

(m) Filing a eopy of articles of merger of a foreign corporation holding a certificate
of authority to transact business in this state other than with a domestic corporation, $15.

(n) Filing an application for withdrawal and final report of a foreign corporation,
$10. o

(o) Receiving service of any process, notice or demand authorized to be served on the
secretary of state by this chapter, $4. o

(p) Filing an annual report of a domestic corporation, $5.

(q) Filing an appointment of the seeretary of state as attorney for service of process
under s. 180.801 (2), $10.

(r) Checking each domestic or foreign corporate record, and answering inquiry there-
on including giving a list of officers and directors, $1 plus 50 cents for each additional
list of officers and directors. This does not apply to requests for verification of corporate
existence or status, or for information as to the eurrent registered office or agent.

(2) The liability of any corporation for any fees, charges or penalties which may be
due under this chapter may be enforced by suit brought by the attorney-general in the
name of the state.

(8) The secretary of state shall not file any document relating to any corporation,
domestic or foreign, organized under or subjeet to the provisions of this chapter, until
all fees and charges provided to be paid in conneetion therewith shall have been paid to
him or while the corporation is in defaunlt in the payment of any fees, charges or penalties
herein provided to he paid by or assessed against it.

History: - 1963 c. 224; 1965 c. B3,

.. The fee paid by a foreign corporation on be credited to another foreign corporation
its capital employed in Wisconsin cannot into which it merges. 53 Atty. Gen, 146,

180.88 -Penalties for false statements. Any officer or direetor or any other person
who shall file or eause to be filed with the secretary of state on behalf of any eorporation
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subject to this chapter any certificate, report, statement, application or any. other docu-
ment, vequired or permitted to be so filed under this chapter, known to such director,
officer or other person to be false or misleading in any material respect shall be punished
by imprisonment in the state prison not more than 3 years or in: the-county. jail not more
than one year or by fine not exceeding $1,000. . ... .., .. .. S Ci
'180.89 Waiver of notice. Whenever any notice whatever is required to be given
under the provisions of this chapter or undér the provisions of the articles of incorpora-
tion or by-laws of any corporation, a waiver thereof in writing signed at any time by the
petrson or persons entitled to such notiee, shall be ‘deemed ‘equivalent to the giving of such
notice. ‘Sueh waiver hy.a shareholder of subscriber in respéet to any matter ‘of which
notice 1§ required under any provision of this ehapter shall contaii the same information
as would have been required to be included in such notice under any applicable provisions
of this chapter, except that time and place of meeting ‘neéd not be stated.” "+~
180,895 . When notice not required.. Whenever: any notice is required :to be given
under the:provisions of this echapter; or:under the provisions of the articles of incorpora-
tion or by-laws of any corporation, to any person with whom communication -is-made
unlawful by any law of the United States now or hereafter enacted, or by any rule, regu-
lation, proclamation or. executive order issued under .ahy such law, the giving of such
notice to such person shall not he required and there shall -be no duty to apply fo any
governmental authority or agency for a license or permit to give such notice to such per-
sony and any action or meeting which has been or hereafter shall be taken or held without
notice to any such persen or without giving or without applying for a license or permit
to give any such notice to any such person with whom communication is- made unlawful
.as aforesaid, shall have the same. foree and effect. as if such notice had been given as pro-
vided under the provisions of this chapter or under the provisions of the articles of incor-
poration or by-laws. . In the event that the action taken by the corporation.is such as to
require the filing of a certificate under any. of the other seetions of this chapter, the cer-
tificate shall state, if such is the fact-and if notice is required, that notice was given to all
persons entitled to receive notice except such persons with whom communication is:made
unlawful by any law, rule, regulation, proclamation or, executive order. as aforesaid. ..

© .180.90  Voting requirements of articles of ihcorporation., Whenever, with respeet
to any action to be taken by the shareholders of a corporation, the articles of incorpora-
tion require the vote or eoncurrence of the holders of a greater proportionh of the shaies,
or of any class or series thereof, than required by this chaptet with respect to' such’aetion,
the provisions of the articles of inecorporation shall econtrol, * ' . © B :

180.91. Informal action: by shareholders or directors, - Any action required by: the
articles of incorporation or by-laws of. any corporation or any provision of law to-be
taken at a meeting or any other agtion which may be taken at a meeting, may be -taken
without a meeting:if a consent in. writing setting forth the action so taken shall be signed
by all of the shareholders, subscribers; directors or members of a committee thereof en-
titled to vote with respect to the subject matter thereof. Such consent shall have the same
.force and effect as a unanimous vote, and may be stated as such in .any articles or -docu-
ment filed with the secretary of state under this chapter, = . = ‘ o

See note to 66.021, citing Brown Deer.v. 1963 WLR 92,.103.; ... , [EE
Milwaukee, 16 W (2d) 206, 114 N'W (2d) 493. Third party’'s right to question corpo-
--..‘Informal actioh discussed in coénnection ' rate officer's authority discussed, 1963 WLR
with the Brown Deer case. Hetherington, 501; 47 MLR 71. v S ¥

' '180.92" Appeal from secretary of state, (1) If the secretary of state finds that
any document, other than the annual report of ‘a domestic or foreign corporation, required
by this ehapter to be filed in his office does not conform to law, he shall, within 10 day's
after the delivery thereof to him, give writteii notice of his decision to the person or cor-
poration, domestic or foreign, delivering the same; specifying the reasons therefor. Such
decision shall be subject to -such ‘judicial proceedings as- are provided by -latv, or such
person or corporation, within 60 days after receipt of the said notice of  decision; may
_commence an action against the secretary of state in the circuit court of Dane county by
service of a summons and complaint to set aside such finding, whereupon -proceedings
shall be had as in other actions and. the matter.shall be tried de novo by the court without
a'jury, and the eourt shall either sustain the action of the seeretary of state or direct him
to take such action as the court may deem proper. - . . . = . . - s

(2) If the seeretary of state shall revoke, or give notice of intention to revoke, the
certificate of authority to transact business in this state of any foreign corporation, "pur-
suant to the provisions of this chapter, such decision shall be subject to such judicial pro-
ceedings as are provided by law, or such foreign corporation; within 60 days after receipt
of the notice of revocation or intention fo revoke, may ‘commence an action -against the
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sécretary of state in the cireuit eourt of Dane county by service of a'summons and com-
plaint to set aside such decision, whereupon proceedings shall be had -as:in other-actions
and the matter:shall be fried de.novo-by the court without a jury, andthe court :shall
either sustain the action of the secretary of state or.direct him to take such action as the
court. may deem:proper. Upon :the commencement of such actionthe eourt may stay or
suspend. the effech. of the order.of: the.secretary of state 1evokmg or noticing intention
to revoke the certificate of :authority to transact busmess in this; state upon such telms
and conditions as the court may deem proper, '

(3) Appeals from orders or judgments of the cncmt court of Dane county undel thls
sectlon shall be taken in the manner p10v1ded by laW f01 appeals from the cirenit coult in
other civil cases. .. . . L . _

©180.93" Lmbﬂlty for: domg busmess before minimum’ amount of ' capital pald in,
If any ‘corporation tlansacts ‘business with ‘any others than: its subscribersand:share-
‘holders before the minimum amount of consideration for its'shares to bie received by the
cmpmatlon before it shall commence husiness as required by this chapter has aetually
been paid in; the corporation offending shall-have no-right:of action with respect'to any
obligation so contracted and the incorporators and the subseribers for stock, shareholders
and officers transac¢ting such business or:authorizing the same, or consenting to the incnr-
ring of :any: debt or hability, shall be jointly and severally liable: upon the same for the
difference between the amount actually received and the amount that. should:have heen
received before commendcing business, but such liability and such disability of the corpora-
_tion to bring action shall be termlnated when the corporatlon has actually received the
total amount of stich cons1de1at10n

l

'180.94 * Forms to be furnishéd’ by secretary of state. All 1eports requned bv this
ehapte1 to b filed in the office 'of ‘the secrethry of state shall be made’on forms which ‘shall
be prescribed and furnished by the sécretary of state. The secrétary of state may provide
such forms for othér ‘documents to be filed in his office under this chapter-as in his judg-
ment may be deemed necessary for such purpose, but the use thereof, unless othenvlse
spemﬁcally prescrlhed in this chapter, shall not be mandatory.

18095 Apphcatmn of chapter to  rights, exmtmg before enactment Apphcatlon
.of the provisions of this chapter to eo1p01at10ns ex1stmg before August 19 1053 shall
not affect the property rights of shareholders in such corporations which were accrued
or’ estdblished at such time, niov shall it ‘affect any Liahility enforceable ‘at such time, nor
shall it affect the vahdlty or enforceahility of any. contracts emstmg befme such time and
not 1nVolv1ng the property. mghts of shareholdels as such,

180, 97 Apphcabllty of . chapter (1) Dom:s:mc CORPORATIONS After June' 30.
1953 ch. 180 shall apply to all domestie corporations with eapital stock, regardless of
when: they were . organized .and -whether for profit. or not, hut any domestic:corporation
organized: under provisions. other. than those in ch. 180.and corresponding prior general
corporation laws shall.be subject to ch. 180 only to the extent that it is not inconsistent
with: suech provisions; any domestic. corporation with capital stock but not organized
for. profit which has before July 1, 1953, been.organized under the general corporation
+laws or any special statute or law of this state, shall. be subject to ch..180 only to the
extent that the provisions of ch. 180 are not inconsistent with the articles or form -of
organization of such eorporation. or. with any provisions. elsewhere in the statutes or
_under any special Iaw relating fo such corpora’clon ;

(2) Foreey CORPORATIONS. "The provisions .of  this chapte1 as to fore1gn corp01a-
tions shall be applicable to all foreign.corporations after August. 19, 1951,

(3) ‘REORGANIZATION AS CHAPTER 181 CORPORATION. "Any domestic:corporation with
capital stock but not organized for profit, formed hefore July 1, 1953, may eleet to: be-
come subject to ch. 181 by adopting by the affirmative vote of the holders of two-:thirds
of.all outstanding' shares and of each class or series thereof, and by filing and recording,
.restated articles of incorporation which eonform 'with ch, 181; and thereupon such .cor-
poration shall be subjeet to ch. 181:and shall cease to. be sub,]ect to this ehapter. : The
shareholders shall - be entitled to the same notice .of such proposed action. and shall
have the same rights’ to object and to receive the fair value of their shares, as are pro-
vided in 5. 180.72 in respect to a sale of all assets, unless such receipt is inconsistent with
the articles of incorporation of such cor poratlon in effect prior to such restatement,

History: 1965 c. 53 o . :

*180.99 - Service corporations:’ (1) TITLE oF SEG’I‘ION ThlS sectwn may be c1ted
as “The Service Corporation Law.” "

(2) FORMATION OF CORPORATION., Omne or more natural persons licensed, certified or
registered pursuant to any provisions of' the statutes, provided all have the sanie’ license,
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certificate or registration, may organize and own stock in a service corporation under
this section. Such corporation may own, operate and maintain an establishment and
otherwise serve the convenience of its shareholders in carrying on the particular profes-
sion, calling or trade for which the licensure, certification or registration of its organizers
is required; provided that professional or other personal services, consultation or advice
in any form may be rendered only by officers, agents, or employes (as defined in sub.
(9)) of such corporation who are themselves licensed, certified or registered pursuant
to statute in the field of endeavor designated in the articles of such corporation.

(3) BUSINESS CORPORATION LAW APPLICABLE. Other provisions of this chapter shall
be applicable to such corporations, including their organization, and they shall enjoy
the powers and privileges and be subject to the duties, restrictions and liabilities of other
stock corporations, excepting as such powers may be limited or enlarged by this section.
No corporation organized under this section shall engage in any business other than that
for which it was specifically organized and for which its charter was granted; but
nothing contained in this section or in other provisions of existing law applicable to
stock corporations shall be interpreted as prohibiting such a corporation from investing
its funds in real estate, mortgages or securities or from owning real and personal prop-
erty related to the fulfillment of its purposes. If any provision of this section conflicts
with any other provision of this chapter, or with other provisions of the statutes, this
section shall control.

"(4) CorpORATE NAME. The corpordtion may bear the last name of one or more
persons formerly or currently associated with it, A corporation organized under this
section may also adopt a name which does not include’ the snrname of any present or
former shareholder; provided, that if it does so, it must record such name and the names
of its shareholders with the register of deeds of the county in which it is located, or has
its principal office. The corporate name shall end with the word “Chartered”, or “Lim-
ited”, or the abbreviation “Ltd.”, or the words “Service Corporation”, or the abbrevia-
tion “S.C.”.

(5) FILING AND RECORDING OF ARTICLES. Before commencing operatmns, a service
corporation shall file and record its articles as required by s. 180.46 and shall also comply
with s, 180.48 velating to minimum paid in capital,

(6) PARTICIPANTS; CONFLICT OF INTEREST. Kxcept as permitted in sub. (7), all
shareholders, directors and officers of a service corporation must at all times be persons
licensed, certified or registered by a state agency. No individual not so licensed, certified
or registered shall have any part in the ownership, or control of such corporation, nor
may any proxy to vote any shares of such corporation be given to a person who is not
80 licensed, certified or registered. If any shareholder, director, officer or employe of a
‘eorporation organized under this section becomes legally disqualified to render profes-
sional or other personal services, consultation or advice within this state for which he
was licensed, certified or registered, or accepts employment or is elected to a public
office which pursuant to existing law places restrictions or limitations upon his rendering
of the services for which he was licensed, certified or registered, he shall sever all em-
ployment with, and financial interest in, such corpmatmn forthwith. A corporation’s
failure to require prompt compliance with this provision shall be a ground for the
suspension or forfeiture of its franchise.

(7) ALTERNATIVE INCORPORATION BY ONE OR 2 PERSONS. A service corporation which
has only one shareholder need have only one director, who shall be such shareholder. He
shall also serve as the president and treasurer of the corporation. The other officers of
the corporation in such situation need not be licensed, certified or registered in the same
field of endeavor as the president. A serviece corporation which has only 2 shareholders,
need have only 2 directors, who shall be such shareholders. The 2 shareholders shall ﬁll
all the general offices of the corporation bhetween them.

(8) CONTRACT AND TORT RELATIONSHIPS PRESERVED, This section shall not alter any
contract, tort or other legal relationship between a person receiving professional services
and one or more persons who are licensed, certified or registered to render such services
and who are shareholders in the same service eorporation; and any legal liahility which
may arise out of such service shall be joint and several among the shareholders of the
same service corporation. No shareholder, director, officer or employe of a service cor-
poration shall be personally liable for the dehts or other contractual obligations of the
corporation. Notwithstanding any other or contrary provisions of the statutes, a corpo-
ration organized under this section may charge for the services of its officers, employes
or agents, may eollect such charges and may compensate those who render such personal
services,

.- (9) CorporaTE AGENTS. The relationship of an individual to a eorporation organized




