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[180.01 to 180.34 Stats. 1949 remumbered sections 182.001 to 182.084 by 1951 ¢. 731]

180.01 Title. This chapter shall be known and may be cited as the “Wisconsin
Business Corporation Law”, : ' o

History: 1951 c. 731,

180.02 ' Definitions. As used in this chapter, unless the context otherwise requires,
the term: ‘ ,

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

(2) “Foreign corporation” means a corporation, joint stock company or association.
organized otherwise than under the laws of this state, except a railvoad corporation, an
association created solely for religious or charitable purposes, an insurance company or
fraternal or beneficiary gorporation, 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 conducted for profit.

. (8) “Axticles of incorporation” includes the original articles of incorporation, or spe-
cial law or charter corresponding thereto, and all amendments, and includes articles of
merger or consolidation.

_ (4) “Subscriber” means one who subseribes for shares in a corporation, whether he-
fore or after incorporation.

(5) “Shares” means the units into which the proprietary interests in a corporatio
are divided. ) ,

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

(7) “Authorized shares” means the shares of all classes which the corporation is au-
thorized by its articles of ineorporation to issue. 7

(8) “Treasury shares” means shares of a corporation which have been issued, 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 anthorized
but unissued shares. Treasury shares shall be deemed to be “issned” shares, but not “out-
standing” shares. :

(9) “Net assets” means the amount by which the total assets of a.corporation, ex-
cluding treasury shaves, 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 corporation having a par value that have been issued, (b) the amount of
the consideration received by the corporation for all shares of the corporation withoiit par
value that have been issued, exeept such part of the consideration therefor as may have
been allocated to capital surplus in a manner permitted by law, and (e¢) suech amounts not
ineluded in (a) and (b) of this subsection as have been transferred to stated eapital of the
eorporation, whether upon the issue of shares as a shave dividend or otherwise, minus all
redietions from such sum as have been effected in a manner permitted by law.

(11) “Surplus” means the excess of the net assets of a corporation over its stated
capital. : :
p(12) “Earned surplus” means the portion of the surplus of a corporation equal to the
halance of its net profits, income, gains and losses from the date of inecorporation, or from
the latest date when a deficit was eliminated by an application of its capital surplus or
stated capital or otherwise, after deducting subsequent distributions to shareholders and
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transfers to stated capital and capital surplus to the extent such distributions and trans-
fers are made out of earned surplus.

(113) “Capital surplus” means the entire surplus of a corporation other than its earned
surplus. :

(14) “Insolvent” means inability of a eorporation to pay its debts as they become due
in the usual course of its business. S

History: 1951 c. 731,

.. Revision, Committee Note, 1951: The defi- counterpart in the 1949 Wisconsin corpora-
nition of ‘“foreign corporation’” follows close- tion laws. (Bill 763-8)
ly 226.01 (1949); otherwise the section has no

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 corporations.

History: 1951 c¢. 731.
7631{S€;Vi5i0n Committee Note, 1951: ~This section conforms closely to 180.01 (1949). (Bill

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

(1) To exist perpetually. ,

(2) To sue and be sued, complain and defend, in its corporate name, -

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

(4) To purchase, take, receive, lease, take by gift, devise or bequest, or otherwise ae-
guire, 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, exchange, transfer and otherwise dispose
of all or any part of its property and assets. :

(6) To purchase, take, rveceive, subseribe for, or otherwise aequire, own, hold, vote,
-use, employ, sell, mortgage, lend, pledge, or otherwise dispose of, and otherwise use and
deal in and with, shares or other interests in, or obligations of, other corporations 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
instramentality thereof, but no eorporation 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 and incur liabilities; to horrow money at such rates of interest
as the corporation may determine; to issue its notes, bonds, and other obligations; and to
secure any of its obligations by mortgage or pledge of all or any of its property, fran-
chises and income. k '

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

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

(10) To elest or appoint officers and agents of the corporation, and fo -define their
duties and fix their compensation. - :

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

(12) To make donations for the public welfare or for charitable, scientific, educational
or religious purposes. ‘

(13) In time of war to transact any lawful business in aid of the United States in the
prosecution of the war. .

(14) To indemnify any director or officer or former dirvector or officer of the eorpo-
ration, or any person who may have served a}t its request as a director or officer of another
corporation in which it owns shaves of capital stock or of which it is a cereditor, against
expenses actually and necessarily inecurred by him in connection with the defense of any
action, suit or proceeding in which he is made a party by reason of being or having been
such dirvector or-officer, except in relation to matters as to whieh he shall he adjudged in
such action, suit or proceeding to be liable for negligence or misconduct in the perform-
ance of duty; but such indemnification shall not be deemed exclusive of any other rights
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to which such director or officer may be entitled, under any by-law, agreement, vote of
shareholders, or otherwise. .

(15) To cease its corporate activities and surrender its corporate franchise.

(16) To have and exercise all powers necessary or convenient to effect any or all of
the purposes for which the corporation is formed.

History: 1951 c. 731,

Revision Committee Note, 1951: The in-
troductory sentence. conforms with 182,01
(1949). Most of the subsections are merely
more Dprecisely phrased statements of the

powers set forth in 182.01 (1949). Following
the trend of modern corporation laws, (12)
specifically empowers corporations to make
donations for worthy causes. (Bill 763-8)

180.05 Power of corporation to acquire and dispose of its own shares. (1) A cor-
poration shall have power to purchase, take, receive, redeem in accordance with their
terms, or otherwise acquire, hold, own, pledge, transfer, or otherwise dispose of its own
shaves; provided that no such acquisition, directly or indireetly, of its own shares for a
eonsideration other than its own shares of equal or subordinate rank shall he made unless
all of the following conditions are met:

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

(b) The net assets of the corporation remaining after such acqulsltmn would he not
less than the aggregate preferential amount payable in the event of voluntary hqludatlon
to the holders of shares having preferential 1*1ghts to the assets of the 001p01at1on in the
event of liquidation; and

(e) Such acquisition is authorized either by the articles of incorporation or by the
affirmative vote or the written consent of the holders of at least two-thirds of the out-
standing shares of the same class and of each class entitled to equal or prior rank in the
distribution of assets in the event of voluntary liquidation.

(2) Notwithstanding the condition in subsection (1) (e), a corporation may acquire
its own shares:

(a) To the extent that the cost, other than ifs own shares issued in exchange therefor,
of all shares so acquired does not exceed the amount of its earned surplus, but shares may
be go acquired only when all cumulative dividends accrued on all preferred or special
classes of shares entitled to preferential dividends shall have been fully paid,

(b) For the purpose of eliminating fractional shares,

(¢) For the purpose of collecting 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 ’

Mistory: 1951 c¢. 731, - ' - o

. Revision Committee Note, 1951: This sec-
tion has no counterpart in the 1949 statutes.
(1) (a) affords creditors of a corporation
substantially the same protection now given
by Wisconsin cage law. (1) (b) and (c) are
designed to protect holders of shares which
are preferred over the shares being ac-
quired; although there is no Wisconsin case

law on the problem, our courts would prob-
ably give holders of preferred shares protec-
tion equivalent to (1) (b). (2) dispenses
with stockholder approval, but preserves the
requirements of (1) (a) and (b), when shares
are acquired from earned surplus or for the
purposes designated in (2) (b), (¢) and (d).
(Bill 763-8)

180.06 Defense of ultra vires, No act of a corporation and no conveyanee or trans-
fer of real or personal property to or by a corporation shall be invalid by reason of the
fact that the corporation was without capacity or power to do such or to make or re-
ceive such conveyance or transfer, but sueh lack of capacity or power may he 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 songht to he enjoined are being, or are to be, performed
or made pursuant to any contract to which the corporation is a party, the cowrt may, if
all of the parties to the contract are parties to the proceeding and if it deems the same
to he 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,
compensation for the loss or damage sustained by either of them which may result from
the action of the court in setting aside and enjomning the performance of such contract,
but anticipated profits to be derived from the performance of the contract shall not be
awarded by the cowrt as a loss or damage sustained.

(2). . In a proceeding by the corporation, whether acting directly or through a receiver,
trustee, or other legal representative, or through shareholders in a representative suit,
against the incumbent or former officers or directors of the corporation.

(3) In a proceeding by the attorney-general, as provided in this chapter, to digsolve
the corporation, or in a proceeding by the attorney-general to enjoin the corporation
from the transaction of unauthorized business.

History: 1951 ¢. 731,
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ance of ultra vires executory contracts, and
preserves the remedies against wrong- domg
officers and the right of the state to take ap-
propriate action. (Bill 763-8)

Revision Committee Note, 1951: This has
no counterpart in the 1849 Wisconsin stat-
utes. The section is designed to protect third
persons dealing with corporations. At the
same time, it provides for enjoining perform-

180.07 Corporate name. The corporate name:

(1) Shall contain the word ‘“corporation,” “incorporated” or “hmlted " or an ah-
breviation of one of such words; this subsection shall apply only to corporations organ-
dzed after the enactment of thls chapter;

(2) Shall not contain any word or phrase which indicates or implies that.it is organ-
ized  for any purpose other than a purpose for which corporations may be organized:
under this chapter; .

(3) Shall not be the same as or deceptively similar to the name of any co1porat10n
existing under any law of this state, or any foreign emporatmn authorized to transact
business in this state, or a name the exclusive 11ght to which is at the time reserved
in the manner provided in this chapter. :

History: 1951 c. 731.

‘Revision Committee Note, 1951: 180.02 (1)
(b) (1949) requires that the corporate name
not contain the names of individuals in such
manner as to indicate that the corporation is
a partnership or sole proprietorship. 180.07
achleves the same end by providing that

“corporation”, ‘“incor porated”’ or “limited”,

180.08 Reserved name.
may be reserved by:

(a) Any person intending to organize a corporation under this chapter.

(b) Any domestic corporation intending to change its name.

(¢) Any foreign corporation intending to make application for a certificate to
transact business in this state.

(d) Any foreign corporation anthorized to transact business in this state and intend-
ing to change its name.

(e) Any person intending to organize a foreign corporation and intending to have
such corporation make application for a certificate of authority to transact business in
thig state.

(2) The reservation shall be made by filing with the secretary of state an application
to reserve a specified corporate name, executed by the applicant. If the seeretary of state
finds that the name is available for corporate use, he shall reserve the same for the
exclusive use of the applicant for a period of 60 days.

(8) The right to the exelusive use of a specified corporate name so reserved may he
transferred to any other person or corporation by filing in the office of the seecretary of
state a notice of such transfer, executed by the applieant for whom the name was reserved,
and specifying the name and addless of the transferee..

(4) The filing with the secretary of state of articles of incorporation or of an amend-
ment thereof changmg the corporate name constitutes a reservation of the corporate

name set forth therein for a period of 656 days from such filing,

History: 1951 c. 731.

Revision Committee Note, 1951: No coun-
terpart in 1949 statutes. At one time, how-
ever, the secretary of state mformallv re-

- 180.09 Registered office and registered agent.
contmuously maintain in this state:

(1) A registered office which may be, but need not he, the same as its place of bus1-
ness.

(2) A registered agent, which agent may be either an individual resident in this state
whose business office is identical with such registered ofﬁce, or a domestic corporation, or
a foreign corporation authorized to transact business in this state, having a business office
identical with such registered office.

or an abbreviation thereof, be included in
the name, excepting from this requirement
corporations organized prior to the enact-
ment of this chapter (2) introduces a new
requirement and (3) merely restates a por-
tion of 180.02 (1) (b) (1949), (B111 763- S)

(1) The exclusive right to the use of a c(nporate name

served names for applicants without charge
therefor. Another section requires a fee for
this service. (Bill 763-S)

Fach corporation shall have and

‘History: 1951 c. 731.

Revision Committee Note, 1951: 182.03 (1)
(1949) requires that domestic_ corporations
have their principal office in this state. In
lieu, 180.09 requires the maintenance of a

180.10 Change of registered office or

local registered office and registered agent
l;é)ons)whom process may be served. . (Bill
3-

y

registered agent. (1) A corporation may

change its registered office or change its registered agent, or both, by executing, filing and

recording a statement setting forth:
.(a) The name of the corporation;

(b) The address, including street and nwmber, if any, of its then registered office;
(e) If the address of its registered office be changed, the address, including street and
number, if any, to which the registered office is to be changed; 4
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(d) The name of its then registered agent;

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

(f) That the address of its registéred office and the address of the business office of its
registered agent, as changed, will be identical; _ '

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

(2) Such statement shall be executed by a prinecipal officer of the corporation 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 secretary of state, shall be
recorded in hoth counties and the original articles with amendments thereto or restated
articles, or certified copies thereof, shall be recorded in the county of the new registered
office. -

(3) The change of address of the registered office, or the change of registered agent,
or both, as the case may be, shall become effective on completion of the filing and recording
herein required.

History: 1951 c, 781, .

Revision Committee Note, 1951: No counterpart in 1949 statutes. (Bill 763-8)

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 corporation shall fail 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 seeretary of state shall be an agent of .such corporation upon
whom any such process, notice, or demand may he served. Service on the secrefary 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 ecorporation 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
tlégl‘eof to be forwarded by registered mail, addressed to the corporation at its registered
office. . ’
~ (3) The seeretary of state shall keep a record of all processes, notices and demands
served upon him under this section, and shall record therein the time of such service and
his action with reference thereto, The certificate of the seeretary of state that he was
served with any such process, notice or demand, and that he mailed same as vequired by
law, shall be evidence of service.

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

History: 1951 ¢, 731, .

Revision Committee Note, 1951: 180.11 izes service on certain local officers and em-
makes the registered agent or, if none, the ployes within the state but makes no pro-
secretary of state, the corporation’s agent vision for the case where none of them can
for service of process. 262.09 (1949) author- be found. (Bill 763-S) ’

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

(2) Without limiting the authority herein contained, a eorporation, when so provided
in its articles of incorporation, may issue sharves of preferred or special classes:

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

(b) Entitling the holders thereof to cumulative, nongumulative or partially cumulative
dividends. '

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

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

{(e) Convertible through exchange into shares of any other class or into shares of
any series of the same or any other class, except a class having prior or superior rights
and preferences as to dividends or distribution of assets upon liquidation, but shaves
without par value shall not be converted into shares with par value unless that part of the
stated capital of the corporation represented by such shares without par value is, at the
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time of conversion, at least equal to the aggregate par value of the shares into which the
shares without par value are to be converted.

(3) If the articles of ineorporation so plowde, the shares of any preferred or special
class may he divided into and issued in series. Each series shall he so designated as to
distinguish the shares thereof from the shares of all other series and classes. All shaves
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;

(e) The amount payable upon shares in event of voluntary or involuntary liguidation;

(d) Sinking fund provisions for the redemption or purchase of shares;

(e) The terms and conditions on which shares may he converted, if the shales of any
series are issued with the privilege of eonversion.

(4) If the articles of incorporation shall expressly vest authority in the hoard of
divectors, 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 shall have authority to divide any or all of such
classes into series and, within the limitations set forth in this section and in the articles
of ineorporation, fix and determine the relative rights and preferences of the shares of

- any series so established. Duplicate copies of a resolution adopted by the directors puz-
suant to this section with a certificate thereto affixed, signed by the president or a vice
president and the secretary or an assistant seeretary ‘and sealed with the corporate seal,
stating the fact and date of adoption, and that such copies are true copies of the orig‘inal
‘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 registered office of the corporation is located, and
when so filed and recorded shall constitute an- amendment to the articles of incorporation.

1961 e. 731,

Revision Committee Note, 1951: The first
sentence of (1) contains a power which is
implicit in 180.02 (1) (d) (1949). The second

History: .
of (8) follows the theory of 182.13 (1949%) in

permitting the denial of voting rights but
extends such right of denial to any class—

sentence of (2) permits one or more classes
of stock while 1949 statutes only permit com-
mon and preferred stock although 182.14 (1)
(1949) permits nonpar stock to be divided
into classes which have different voting pow-
er, ‘The classification under 180.12 is much
broader than 182.14 (1) (1949) which permits
classification as to voting rights only; any

class may be nonpar Wlnle 182.14 (1) (1949)

not just to preferred., The rest of the section
is a more detailed statement of the nature of
limitations, relative rights, etec. than is found
in 182.13 (1949) but the theory is the same as
182.13 (1949). (4) permits classification in
series and authorizing the delegation of
power to directors to, fix designations, pref-
erences, powers, ete, * (4) adopts the theory

of 182,13 (1949) althousgh the language varies

permits nonpar common but expressly for- considerably. (Bill 763-3)

bids nonpar preferred. The third sentence

] 180.13 Subscriptions for shares, (1) A subseription for shaves 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 subscribers consent to the
revocation of such subseription.

! (2) Unless otherwise provided in the subscription agreement, subscriptions 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 direetors. Any call made by the board of directors for payment on subsecriptions
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 he 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 sueh penalty. If mailed, such written demand shall be deemed to be made when
deposited in the United States mail in a scaled 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 shares by reason of any forfeiture, the excess of proceeds
realized over the amount due and unpaid on such shares shall be paid to the delinguent
subseriber or to his legal representative,

History: 1951 c, 731.

Revision Committee Note, 1951: No counterpart, except that the first sentence of (2) is
quite similar to 182.07 (1) (1949). (Bill 763-8)

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 he issued for such consideration as may be fixed
from time to time by the hoard of directors unless the articles of incorporation reserve
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to the shareholders the right fo fix the consideration. In the event that such right be ve-
served as to any shaves, the shareholders shall, prior to the issuance of such shares, fix
the consideration to he received for such shaves, by a vote of the holders of a majority of
all shares entitled to vote thereon.

(8) Treasury shares may be disposed of by the corporation for such consideration as
may be fixed from time to fime by the board of directors.

(4) That part of the surplus of a corporation which is transferred to stated capital
upon the issuance of shares as a shave dividend shall be deemed to be the consideration
for the issuance of such shaves. The consideration for shares issued in exchange for or
on.conversion of other shares shall be deemed to be (a) the stated capital then repre-
sented by the shares so exchanged or converted, and (b) that part of surplus, if any,

transferved to stated eapital upon the issuance of shares for the shares so exchanged or
. eonverted, and (c¢) any additional consideration paid to the corporation upon the issuance
of shares for the shares so exchanged or converted

History: 1951 ¢, 731. .

Revision Committee Note, 1951: (1) is for a majority vote instead of a two-thirds
substantially the same ag 182.06 (1949), (2) vote as ig reqguired by 182,14 (1949). (3) and
is the converse of 182.14 (1949). (2) provides (4) have no counterpart. (Bill 763-S)

180.16 Payment for shares. (1) The consideration for the issuance of shares may
be paid, in whole or-in part, in money, in other property, tangible or intangible, or in
labor or services actually performed for the corporation. When payment of the consider-
ation for which shares ave to be issued shall have been received by the corporation, such
shares shall be deemed to be fully paid, and nonassessable by the corporation.

(2) The promissory note of any subscriber shall not cons’mtute payment or part pay-
ment for shares of a cmpmatlon.

(3) In the absence of fraud in the transaction, the judgment of the hoard of directors
or the shareholders, as the case may be, as to the value of the consideration received for
shares shall be conclusive.

History: 1951 ¢, 731,

Revision Committee Note, 1951: The first were considered not to be “property” within
sentence of (1) employs language similar the meaning of that term as used in 182.06
to 182.06 (1949) and 182.14 (1949). The sec- (1949) and 182.14 (1949). (3) has no counter-
ond sentence of (1) has no counterpart. (2) part, (Bill 763-S)
has no counterpart unless a promissory note

180.16 Determination of amount of stated capital. (1) In case of the issuance by
a corporation of shaves having a par value, the consideration received therefor shall con-
stitute stated capital to the extent of the par value of such shares, and the excess, if any,
of such consideration shall constitute eapital surplus.

(2) In case of the issnance by a corporation of shares without par value, the entire

" consideration received thercfor shall constitute stated capital unless the corporation shall
determine as provided in this sectlon that only a part thereof shall be stated capital. Prior
to or within 60 days after the issuance of any shaves without par value, the hoard of di-
rectors may alloeate to capital surplus not more than 25 per cent of the consideraiion re-
ceived or to be received for the issnance of such shares. No such allocation shall be made
of any portion of the consideration received for shares without par value having a prefer-
ence in the assets of the corporation in the event of involuntary liquidation except the
amount, if any, of such consideration in excess of such preference.

(3) The stated capital of a corporation may he increased from time to time by resolu-
tion of the hoard of directors directing that all or a part of the surplus of the corporation
be transferred to stated eapital. The board of directors may dirveet that the amount of the
surplus so transferved shall be deemed to be stated eapital in respect of any designated
class of shares.

History: 19561 ¢, 731,

Revision Committee Note, 1951: This sec- ation received for nonpar stock shall consti-~
tion introduces a theory of ‘“stated capital” tute the capital applicable thereto. (Bill
which does not obtain under 1949 statutes, 763-8)

182.14 (1) (1949) provides that the consider-

180.17 Expenses of organization, re01gan1zat10n and financing, The reasonable

charges and expenses of organization or reorganization of a corporation and the reason-

able expenses of and compensation for the sale or underwriting of ifs shares may be paid
or allowed by such corporation out of the consideration received by it in payment for its
shares without thereby rendering such shares not fully paid and nonassessable.

History: 1951 c. 731,

Revision Committee Note, 1951: No counterpart in 1949 statutes, (Bill 763-8)

180.18 Certificates representing shares, (1) The shares of a eorporation shall be
represented by certificates signed by the president or a vice president and the secretary
or an assistant secretary of the emporatlon and may be sealed with the seal of the cor-
poration or a faesimile thereof, The signatures of the president ot viee president and the
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secretary or assistant secretary upon a certifieate 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 cmpomtmn In case any ofﬁcel who has signed or whose
facsimile signature has heen placed upon such certificate shall have ceased to be such officer
before such certifieate is issued, it may be-issued by the corporation with the same effect
as if he were such officer at the 'date of its issue.

(2) Every certificate representing shares issued by a corporation which is author-
jzed to issue shares of more than one, class shall state upon the face or back of the certifi-
cate, in full or in the form of a summary, all of the designations, preferences, limitations
and relative rights, as provided by the articles of mcmpow‘mon, of the shares of each
class authorized to be issued and, if the corporation is authorized to issue any preferred
or special class in series, the variations in the relative rights and preferences between the
shares of each such series so far as the same have been fixed and determined and the .
authority, if any, of the boald of dirvectors to fix and determine the relative rights and
preferences of subsequent series. In lieu of such statement the certificate may state npon
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 concerning such shares as may be desired and shall state that the
.corporation will upon request furnish any shareholder, without charge, information as
to the number of such shares aunthorized and outstanding and a copy of the portions of
the articles of ineorporation containing the designations, pleferences, limitations and
relative rights of all shares and any series thereof.

(3) Each certificate representing shares shall also 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.

(e) The number and class of shares, and the deszgnatlon of the series, if any, which
such certificate represents.

(d) The par value of each share represented by such certificate, or a statement that
the shares are without par value.

(4) No certificate shall be issued for any share until such share is fully paid.

History: 1951 c. 731,

Revision Committee Note, 1951: (1) is but is somewhat farther reaching. (3) and
substantially the same as 182.055 (1949). The (4) have no counterpart but conform to usual
theory of (2) is the same as 182.13 (2) (1949) corporate practices. (Bill 763-8)

180.19 Issuance of fractional shares or serip. A corporation may, but shall not be
obliged to, issue a certificate for a fractional share, and, by action of its hoard of directors,
may issue in lieu thereof scrip, in registered or bearer f01m, which shall entitle the holder
to receive a cortificate for a full share upon the surrender of such serip aggregating a full
share, A certificate for a fractional shave shall, but scrip shall not unless otherwise pro-
vided therein, entitle the holder to exercise voting 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 eause such serip to be
issued subject to the condition that it shall become void if not exchanged for certificates
representing full shares hefore a specified date, or subject to the condition that the shares
for which such serip is exchangeable may be sold by the corporation and the proceeds
thereof distributed to the holders of such serip, or subject to any other conditions which
the board of directors may deem advisable.

History: 1951 c, 731, .

Revision Committee Note, 1951t No counterpart in 1949 statutes. (Bill 763-8)

180.20 Liability of subscribers and shareholders for unpaid subscriptions and
statug of stock. (1) A holder of or subscriber to shares of a corporation shall be under
no obligation to the corporation or its ereditors with respect to such shares other than the
obligation to pay to the corporation the full consideration for which such sharves were
issued or to be issued.

(2) Except as herein otherwise provided, shaves issued in violation of the provisions
of section 180.14 may be declared void in an action brought by the corporation when such
shares are owned by the person to whom so issued or by a transferee who has not paid
value unless such transferee received such shares after value had been paid therefor by a
prior transferee in good faith and without knowledge or notice of such violation. The’
person to whom shares have been issued in violation of the provisions of section 180.14
and any transferee from such person who takes with knowledge of such violation or
knowledge of such facts that his action in taking the shares amounted to bad faith shall
be liable to the corporation to pay the amount necessary to make such shares full paid.
Any person becoming an assignee or transferee of shares or of a subseription for shares
in good faith and without knowledge or notice that the full consideration therefor has
not been paid shall not be personally liable to the eorporation or its ereditors for any un-
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paid portion of such consideration. Shares issued in violation of the provisions of section
180.14 shall be valid in the hands of a transferee in good faith and without knowledge or
notice of such violation who paid value therefor and in the hands of any subsequent
transferee.

(3) An executor, administrator, conservator, guardian, trustee, assignee for the hene-
fit of creditors, or receiver shall not be personally liable as a holder of or subscriber to
shaves of a corporation bhut 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 shaleholder

History: 1951 c. 731, .

Revision Committee Note, 1951: This sec- and subsequent transferees, The provisions
tion changes the rule of 182,06 (1949) so that of 182.23 (1949) with respect to liability of
stock issued for less than par has validity in stockholders for wage claims have been re-
the hands of an innocent purchaser for value tained in 180.40 (6). (Bill 763-S)

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

History: 1951 c, 731,

Revision Committee Note, 1951: No counterpart in 1949 statutes. (Bill 763-S)

180.22 By-laws. The subscribers may at their organization meeting adopt by-laws.
Thereafter, by-laws may be adopted either by the shareholders or the board of directors,
but no by-laws adopted by the subscribers or shareholders shall be amended or repealed
by the directors, unless the by-laws adopted by the subseribers or shareholders shall have
conferred such authority upon the directors. Any by-law adopted by the board of divee-
tors shall be subject to amendment or repeal by the shareholders as well as by the di-
rectors.

History: 1951 c. 731,

Revision Committee Note, 1951t No coun- provision differs from the Model Code which
" terpart in 1949 statutes. The section follows would give the authority to the directors to
the Wisconsin case law and gives the stock- make and amend by-laws unless reserved to
holders the right to control by-laws. The the shareholders. (Bill 763-8)

180.23 Meetings of shareholders. (1) Meetings of. shareholders may be held at
such place, either within or without the state, as may be fixed in or pursuant to the by-
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 by-laws, 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 hoard 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 he provided in the articles of incor-
poration or the by-laws.

History: 1951 c, 731, .

Revision Committeee Note, 1951: This standing shares, whereas the present statute
section deals with matters contained in requires one-fifth of the shares. It was felt
180,14 (1) and (5) (1949), It is somewhat it was advisable to permit corporate meet-
preferable in that it makes provision ex- ings without the United States if provided
pressly for annual and special meetings, by the by-laws, but if not so fixed, they
whereas the 1949 provision is somewhat in- must be held at the registered office of the
definite as to special meetings., Special meet- company within this state. (Bill 763-8)
ings may be called by one-tenth of the out-

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

History: 1951 ¢, 731,

Revision Committee Note, 1951 Thig sub- ent conditions that manner of giving notice
ject is covered by 180.14 (5) (1949). Provi- served no useful purpose, Corporations may
sion permitting publication of notice is set the time for giving notice as now per-
omitted in 180.24, as it was felt under pres- mitted under 180.14 (5) (1949). (Bill 763-8)

180.256 Voting of shares. (1) Kach 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 limited or

denied by the articles of incorporation as permitted. by this chapter,
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(2) Treasury shares and shaves of its own stock held by a eorporation in a fiduciary
capacity shall not be voted, directly, or indirectly, at any meeting, and shall not he counted
in determining the total number of outstanding shaves at any given time.

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

(4) Shares standing in the name of another corporation, domestic or foreign, may be
voted by any officer of such corporation, or any proxy appointed by any such officer, in
the absence of express notice that such officer has no authority to vote such sharves.

(5) Shares held by an administrator, executor, guardian, conservator, trustee in
bankraptey, receiver, or assignee for ereditors 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 hy proxy.

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

History: 1951 c. 731, .

Revision Committee Note, 1951: The right stcck permitted under 182,13 (1949) is re-
to limit or deny voting rights to classes of tained. (Bill 763-S) :

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 hoard of directors of
a corporation may provide that the stock transfer books shall be closed for a stated period
but not to exeeed, in any case, 50 days. If the stock transfer books shall be closed for the
purpose of determining shareholders entitled to notice of or fo vote at a meeting of share-
holders, such hooks shall be closed for at least 10 days immediately preceding such meet-
ing. In liean of closing the stock transfer books, the hy-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 hooks 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 husiness on the date on which notice
of the meeting is mailed or on the date on which the regolution 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 shareholders has been made as provided in this section, 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.

History: 1951 c. 731, .

Revision Committee Note, 1951: No coun- g uniform method of closing of the transfer
terpart in 1949 statutes other than  180.13 hooks which might well avoid confusion in
(4)., Similar authority is now generally con- the determination of the stockholders en-
ferred by statute in other jurisdictions, The titled to vote. (Bill 763-8)
section follows the Model Code; it provides

180.27 Voting trust., Any number of shareholders of a corporation may create a
voting trust for the pmrpose of conferring upon a trustee or trustees the right to vote or
otherwise represent their shares, for a period of not to exceed 20 years, by entering into

.a written voting trust agreement specifying the terms and conditions of the voting trust,
by 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 agree-
ment. The counterpart of the voting trust agreement so deposited with the eorporation
shall be subject to the same right of examination by a shareholder of the corporation, in
person or by agent or attorney 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.

History: 1951 c. 731.

Revision, Committee Note, 1951: No coun- trusts which was considered too short and

terpart in 1949 statutes. The Model Code was extended to 20 years. (Bill 763-8)
provides for a 10-year limitation on voting )
. 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 but in no event shall a quorum con-
sist of less than one-third of the shares entitled to vote at the meeting,

History: 1951 c. 731, .
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Revigion Committee Note, 1951: Under  may set a quorum at any number. This sec-
182.02 (1) (1949), the articles of organization tion follows the Model Code. (Bill 763-8)

180.28 Voting lists, (1) The officer or agent having charge of the stock transfer
books for shares of a corporation shall make, at least 10 days before each meeting of
shareholders, a complete list of the shareholders entitled to vote at such meeting or any
adjournment thereof, arranged in alphabetical order, with the address of and the number
of shares held by each, which list, for a period of 10 days prior to such meeting, shall be
kept on file at the registered office of the corporation and shall be subject to 1mspection
by any shareholder at any time during usual business hours. Such list shall also be pro-
duced and kept open at the time and place of the meeting and shall he subject to the in-
spection of any shareholder during the whole time of the meeting, Th original stock
transfer books shall be prima facie evidence as to who are the shareholders entitled to ex-
amine such list or transfer books or to vote at any meeting of shareholders.

(2) Failure to comply with the requirements of this seetion will not affect the validity
of any action taken at such meeting.

Historys 1951 c, 781,

Revision Committee Note, 1951: No coun- officer or agent who failed to prepare and
terpart in 1949 stautes. The Model Code was keep a list as required. It was felt that no
followed in substance except that a provi- penalty should be provided. (Bill 763-S)
sion was included which would penalize the . .

180.30° Board of directors. The business and affairs of a corporation shall he man-
aged by a hoard of directors. Directors need not be residents of this state or shareholders
of the corporation unless the articles of incorporation or by-laws so require. The articles
of incorporation or by-laws may preseribe other gualifications for directors.

History: 1951 ¢, 731,

Revision Committee Note, 1951: 180.30 is specifically provides that directors need not
substantially the same as certain of the pro~ be residents of this state, (Bill 763-S)
visions of 180,18 (1) (1949) except that 180.30

180.31 Directors’ authority to establish compensation, Unless otherwise provided
in the artieles of incorporation or by-laws, the board of directors, by majority vote of the
directors then in office, and irrespective of any personal interest of any of its members,
shall have authority to establish reasonable ecompensation of all directors for services to
the corporation as directors, officers or otherwise, or to delegate such authority to an ap-
propriate committee.

Mistory: 1951 c. 731,

Revision Committee Note, 1951: No coun- intended to deal with tenure. See Stoiber v.
terpart in 1949 statutes, This section is not Miller Brewing Co, 257 W 13. (Bill 763-8)

180.32 Number and election of directors., (1) The number of directors may be
fixed by the articles of ineorporation or, if the articles of inecorporation so provide, hy the
by-laws but shall not be less than 3. The first board of directors shall consist of such
. number as shall be fixed by the articles of incorporation and shall he elected by the sub-
seribers at a meeting held after the filing and recording of the articles of imcorporation.

(2) At the first annual meeting of shareholders and at each annual meeting thereafter,
the shareholders shall elect 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 successor shall have been elected.

History: 1951 ¢, 731,

Revision Conmmittee Note, 19513 The pro- with 1949 Wisconsin practice and 180.02 (1)
visions of this section conform substantially (e) and 180.13 (1) (1949), (Bill 763-8)

180.33 Classification of directors. In lieu of electing the whole number of diree-
tors annually, the articles of incorporation, or the by-laws, if the articles of incorporation
so provide, may provide that the directors be divided into either 2 or 3 classes, each class
to be as nearly equal in number as possible and to consist of not less than 3 directors, the
term of office of directors of the first class to expire at the first annual meeting of share-
holders after their election, that of the second class to expire at the second annual meeting
after their election, and that of the third class, if any, to expire at the third annual meet-
ing after their election. Af each annual meeting after such classifieation, 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 second succeeding annual meeting, if there be 2
classes, or until the third succeeding annual meeting, if there be 3 classes. No classifica-
tion of dirvectors shall be effective prior to the first annual meeting of shareholders.

History: 1951 c, 731,

Revision, Committee Note, 1951: 180,13 (1) cause it establishes a definite procedure and
(1949) authorizes classification of directors, because it has the effect of establishing 3
but has been criticized as being too loose Years as a maximum term. (Bill 763-8)
and indefinite., This section is preferable be-

180.34¢ Vacancies, Unless the articles of incorporation provide otherwise, any
vacancy oceurring in the hoard of directors, including a vacancy ereated by an inerease
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in the number of directors, may he filled until the next succeeding annual election by the
affirmative vote of a majority of the directors then in office, although less than a quorum.

History: 1951 c, 731,
Revision Committee Note, 1951: Substantially the same as 180.13 (1) (1949). (Bill 763-8)

180.35 Quorum of directors, A majority of the number of directors fixed pursuant
to this chapter shall constitute a quornm for the transaction of business unless a greater
number is required by the articles of incorporation or the by-laws. The act of the ma-
jority of the directors present at a meeting at which a quorum is present shall be the act
of the board of directors, unless the act of a greater number is required by this chapter,
the articles of inecorporation or the by-laws.

History: 1951 c. 731,

Revyision Committee Note, 1951: The first erable because it is more definité and in-
sentence of 180,35 is very similar to the first cludes some matters not specifically covered
sentence of 182.02 (1) (1949). 180.35 is pref- " by 1949 statutes., (Bill 763-8)

180.36 Committees of directors., If the articles of incorporation or by—la\vs S0
provide, the board of directors by resolution adopted by a majority of the number of
directors fixed pursuant fo this chapter may designate one or more committees, each com-
mittee to consist of 3 or more directors -elected by the hoard of directors, which to the
extent provided in said resolution or in the articles of ineorporation or hy-laws, shall have
and may exercise, when the board of directors is not in session, the powers of the hoard
of directors in the management of the business and affairs of the corporation, execept.
action in respect to dividends to shareholders, election of officers or the filling ef vacancies
in the board of directors or committees cleated pursuant to the authority granted in this
section. The board of directors may elect one or more of its members as alternate mem-
bers of any such committee who may fake the place of any absent member or members at
any meeting of such committee. The designation of such committe or eommittees and the
delegation thereto of authority shall not operate to relieve the board of directors or any
member thereof, of any responsibility imposed upon it or him by law.

History: 1951 c. 731, ° )

Revision Committee Note, 1951: 180,13 (2) more committees but keeps the basic limita-
(1949) authorizes the board of directors to tions on the authority of such committees
appoint an executive committee with certain which is now found in 180.13 (2) (1949).
limitations on the powers of said committee, (Bill 763-8)

180.36 authorizes the appointment of one or

180.837 Place and notice of directors’ meetings, (1) Unless provided otherwise in
the articles of incorporation or by-laws, meetings of the board of directors, regular or
special, may he held either within or without this state.

(2) Regular meetings of the board of divectors may be held with or without notice as
preseribed in the by-laws. Special meetings of the hoard of directors shall be held upon
such notice as is prescribed in the by-laws. Attendance of a director at a meeting shall
constitute a waiver of notice of such meeting, except where a director attends a meeting
and objects 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 speeial 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.

History: 1951 ¢, 731,

Revision Committee Note, 1951: No 1949 larly for the purpose of settling any ques-
statute specifically governs the time and tion as to the propriety of directors’ meet-
place of directors’ meetings. (1) is a degir- ings outside of the state, (2) has no coun-
able addition to the Wisconsin law particu- terpart in 1949 statutes. (Bill 763-8)

180.38 Dividends. (1) The board of directors of a corporation may, from time to
time, declare and the corporation may pay dividends on its outstanding sharves in cash,
property, or its own shares, except when the corporation is insolvent or when the pay-
ment thereof would render the eorporation insolvent or when the declaration or payment
thereof would be contrary to any restrictions contained in the articles of incorporation
or in this chapter.

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

(a) Dividends may be declared and paid in cash or property only out of the unre-
served earned surplus of the corporation, execept as otherwise provided in this section.

(b) If the articles of incorporation of a corporation engaged in the business of ex-
ploiting natural resources so provide, dividends may be declared and paid in cash out of
the depletion reserves created out of earned.surplus, but each such.dividend shall he
identified as a distribution of such rveserves and the amount per share paid from such
reserves shall be disclosed to the shareholders receiving the same concurrently with the dis-
tribution thereof.

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

(d) Dividends may be declaved and paid in its own aunthorized but unissued shares
out of any surplus of the corporation:
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1. If a dividend is payable in its own shares having a par value, such shares shall 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 surplus equal to the aggregate par value of the shares
to be issued as a dividend.

2. If a dividend is payable in its own shares without par value, such shares shall he
issued at such value as shall be fixed by the hoard of directors by resolution adopted at
the time such dividend is deelared, and there shall be transferred to stated capital at the
time such dividend is paid an amount of surplus equal to the aggregate value so fixed in
respect of such shares; and the amount per share so transferred to stated eapital shall be
dﬁsclosj?d to the shaleholdels receiving such dividend concurrently with the -payment
thereo.

(e) No leldend payable in shares of any class shall he paid to the holders of shares
of any other class unless the articles of incorporation so provide or such payment is
authorized by the affirmative vote or the written consent of the holders of at least a
majority of the outstanding shares of the class in which the payment is to be made.

(3) The hoard of directors of a corporation may also, from time fo time, distribute to
the holders of its outstanding shares having a cumulative preferential right, to receive
dividends, in discharge of their cumulative dividend rights, dividends payable in cash out
of the 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. Fach snch
distribution, when made, shall be identified as a payment of eumulative dividends out of
capital surplus.

(4) A split-up or division of the issued shares of any class 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: 1951 c. 731,

Revision Committee Note, 1951: The fun-
damental difference between 180,38 and 182,19
(1949) is that under 182,19 dividends may be
paid out of net profits or capital surplus,
provided such payment does not impair or
limit the capital applicable to outstanding
stock; whereas 180.38 provides that divi-
dends, except stock dividends, may only be

fined in 180.02 (1), and further provides that
under certain circumstances cumulative pre-
ferred dividends may be paid out of capital
surplus. In general, 180.38 and 182.19 (1949)
differ in that this section restricts the pay-
ments of dividends much more than 182.18;
is more definite in its terminology and in-.
cludes some matters not specifically covered

paid out of unreserved earned surplus as de- by 182.19. (Bill 763-S)

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 capital surplus of the corporation, a portion of ifs 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 dlstrlbutlon is authorized either by the articles of incorporation 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 corporation;

(3) All cumulative dividends acerued on all plefened or special classes of sharves
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 rights to the assets of the corporation in the
event of liquidation; and .

(6) Each such dlstnbutlon, when made, is identified as a distribution in paltlal
liquidation and the amount per share disclosed to the shareholders receiving the same con-
currently with the distribution thereof.

- Histery: 1851 ¢, 731,

Revision Committce Note, 1951: No coun-
terpart in the 1949 statutes, where liquidat-

180.05, dealing Wlth power of a corporation
to acquire its own shares. The requn ements
ing dividends are not regulated as such. It of this &ection are parallel in part. ~with
"should be considered in_ connection with those of 180.65, as they should be. (Bill
180.38, dealing with dividends, and with 763-8)

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 ecorporation who vote for or assent to the declaration of any (th—
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 conld have been paid or distributed without

a violation of the provisions of this chapter or the restrictions in the articles of incor-
po1at10n.
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(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 heen paid therefor, without a violation of the provisions of
this chapter or any restrictions in the articles of incorporation. :

(e) Directors of a corporation who vote for or assent to any distribution of assets of
a corporation to its sharveholders during the liquidation of the corporation without the
payment and discharge of, or making adequate provision for, all known debts, obligations,
and liabilities of the corporation 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 labilities of the corporation are not thereafter paid, discharged or barred 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.

(2) If a corporation shall commence business before it has received the total amount
of consideration stated in its artieles of incorporation as the amount to be received for
shares before it shall commence business, the directors who assent thereto shall be jointly
and severally liable to the corporation for the difference between the amount actually re-
ceived and the amount that should have been received hefore commencing business, 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 board of directors
or a committee thereof at which action on any corporate matter is taken shall be presumed
to have assented to the action taken unless his dissent shall be entered in the minutes of
the meeting or unless he shall file his written dissent to such action with the person acting
as the secretary of the meeting hefore the adjournment thereof or shall forward such
dissent by registered mail to the secretary of the corporation immediately after the ad-
journment 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 subsection (1) (a), (b) or (e) 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 certified by an independent public or certified public accountant or firm of
such accountants to fairly refleet the financial 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 be considered the assets to he of their hook value.

(4) Any dirvector against whom a claim shall be asserted under. or pursuant to this
section shall be entitled to contribution from the other directors who voted for or assented
to the action upon which the claim is asserted.

(5) In addition to any other liabilities imposed by law upon shareholders of a ecor-
poration : } _ . :

(a) Any director against whom a claim shall he 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 entitled to contribution 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 proportion to the amounts received
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 incorporation shall be
liable to the corporation for the amount received by said sharveholder which is paid or
distributed in excess of the amount which could have heen 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 eorporations, shall
be personally liable to an amount equal to the par value of shares owned by them respec-
tively, and to the consideration for which their shares without par value was issued, for
all debts owing to employes of the corporation for services performed for such corpora-
tion, but not exceeding 6 months’ sérvice in any one case.

(7) In any action brought in the right of any foreign or domestic corporation by the
holder or holders of less than 3 per eent of any class of stock or stock securities issued and
outstanding, the defendants shall be entitled on applieation to the court to require the
plaintiff or plaintiffs to give seeurity for the reasonable expenses, ineluding attorney’s
fees. The amount of such security may thereafter from time to time be increased or de-
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creased in the discretion of the court having jurisdiction of such action upon showing
that the security provided has or may become inadequate or is excessive. In any action
brought by a shareholder in the right of a foreign or domestic corporation it must be made
to appear that the plaintiff was a stockholder at the time of the transaction of which

he complains or that his stock thereafter devolved upon him by operation of law.

History: 1951 c, 731,

Revision Committee Note, 1951: The only
specific provisions in the 1949 statutes relat-
ing to directors’ liability are 182,19 (1)
(1949), which provides that directors wwho
authorlze the payment of dividends contrary
to the provisions of law, not having reason
to believe that such payments will not im-
pair the capital, are liable to the creditors of
the corporation 'in the amount of their
claims and 182.19 (5) (1949) which protects

a director in the performance of his duties if
he acts in good faith and in reliance upon
certain corporate and financial records,

180.40 (1) establishes more definite stand-
ards to measure and limit directors’ liability

than 182.19 (1) and (5) (1949) and the the-

to the corporation rather than to stockhold-
ers or creditors. 180.40 (4) specifically pro-
vides for contribution as between directors,
who may be liable under the provisions of
the act, and (5) (a) provides for contribu-
tion from stockholders to directors under
certain circumstances involving improper
declaration of dividends or distributions of
assets.” There are no such statutory rights
in the present.Wisconsin law.

180,40 (5) (b) is similar to 182,19 (1)
(1949) in imposing liability to the corpora-
tion on shareholders who receive improper
dividends or distributions.

180,40 (6) is the same ag 182,23 (1949).
(Bill 763-8)

ory is that a director’s liability is a liability

180.41 - Officers. (1) The pnnclpal 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 he elected by the board
of directors at such time and in such manner as may he prescribed by the articles of in-
corporation or by-laws. Such other officers and assistant officers and agents as may be
deemed necessary may be cleeted or appointed by the hoard of directors or chosen in
such other manner as may he prescribed by the articles of incorporation or by-laws. Any
2 or more offices may be held by the same person, except the offices of p1e51dent and secre-
tary, and the offices of president and vice president.

(2) All officers and agents of the corporation, as hetween themselves and the corpora-
tion, shall have such authority and perform such duties in the management of the cor-
poration as may be provided in the articles of incorporation or by-laws, or as may be
determined by resolution of the board of directors not inconsistent with the ar tlcles of in-
corporation or by-laws.

History: 1951:¢, 731,

. Revision Committee Note, 1951: 180,41 (1)
is in accord with usual corporate practice
but, except for the provision in 180.13 (1)
(1949), that the directors shall choose the
officers, hag no direct counterpart in the 1949

gistent board resolutlon, instead of by the
articles as provided in 180.02 (1) (f) (1949).
Under 180.45 (2) the duties of officers may
be included in the articles if desired., To the
extent not specified in the articles, the pow-

ers of officers, as between the corporation
and outside parties, will be determined by
the general law of agency. (Bill 763-8)

statutes, Under 180.41 (2) the duties of offi-
cers, as between themselves and the corpo-
ration, may be specified by by-law or con-

180.42 Removal of officers, Any officer or agent elected or appointed by the board
of directors may be removed hy the hoard of directors whenever in its judgment the hest
interests of the corporation will be served thereby, but such removal shall be without
prejudice to the contract rights, if any, of the person so removed. Election or appoint-
nent shall not of itself create contract rights. . \

History: 1951 c. 731,

Revision Committee Note, 1951: (Bill 763-S)

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 proceedings of its share-
holders and bhoard of directors; shall keep at its registered office or prinecipal place of
businegs, 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 results of its operations and of changes in surplus for such
fiseal year, all in reasonable detail, to he made and filed at its registered office within 4
months after the end of such fiscal year, 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 1equest 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 at least 5 per cent
of all the oufstanding shares of a corporation, upon written demand stating the purpose
thereof, shall have the right to examine, in person, or by agent or attorney, at any reason-
able time or times, for any proper purpose, its hooks and records of account, minutes and
record of shareholders and to make extraects therefrom.

(8) A holder of a voting trust certificate evidencing an interest in a voting trust eon-
forming to the provisions of this chapter shall have the same rights as a shareholder to

.

No counterpart in 1949 statutes,
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examine and make extracts from the hooks and records of account, minutes and record of
shareholders of the corporation.

(4) Any officer or agent who, or a corporation 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 he
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. 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 share-
holders of such corporation or any other corporation or has aided or ahetted any person
in proeuring any list of shareholders for any such purpose, or has improperly unsed any
information securved through any prior examination of the books and records of aceount,
or minutes, or record of shareholders of such corporation or any other corporation, or was
not acting in good faith in making his demand,

' (5) Nothing herein contained shall impair the power of any court of competent juris-
dietion, upon proof by a shareholder of proper purpose, irrespective of the period of time
during which such shareholder shall have heen 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 hooks and records of account, minutes and record of shareholders of a
corporation.

(6) In any pending aetion 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 account,
minutes, and record of shareholders of a corporation, and any other pertinent documents
in its possession, or franseripts from or duly authenticated copies thereof, to he brought
within thig 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 sub;ject to invountary 'dissolution under this ehapter, and all its directors
and officers shall be liable to be punished for contempt of court for disobedience of such
order.

' History: 1951 c. 731

Revision Committee Note, 1851t 180.43 (1)
retains in substance the requirement of
182.03 and 182,12 (1949) that books and rec-
ords, including lists of stockholders, be kept;
it also requires the maintenance for 10 yvears
at the Wisconsin registered office of financial
statements in reasonable detail and mailing
of current statements to stockholders on re-
quest. (2) permits stockholder examinations
as under 182,10 (1949) but (except under
court order pursuant to (5)) requires that
the examining shareholder shall have held
his stock for at least 6 months unless he has
a, stock interest of 5 per cent or more. (3)
extends examination rights to the holders of
voting trust certificates; there is no counter-
part in the 1949 statutes. (4) imposes more

strict penalties than 182.04 (1949) for refusal
to permit proper stockholder examinations
but affords a defense in certain cases where
there might be doubt as to the propriety sf
the purpose. (5) makes it clear that the sec-
tion does not limit judicial authority to re-
quire production of records. (6) imposes
strict penalties for failure to bring records
into the state when required by court order.
It is similar in principle to 182.03 (2) (1949)
(relating to certain railroads), but appl]es
to all corporations since 180.43 permits vari-
ous records of gther corporations to be lo-
cated outside the state, as may be desirable
under present business methods and regula-
%(ézs*ysz)md stock exchange requirements., (Bill

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

. History: 1951 c. 731,

Revision Committee Note, 1851: This sec-
tion differs from 180.01 (1949) in permitting
1ncorpor1t10n by less than 3 incorporators
and in eliminating the requirement that in-

180.45 Articles of incorporation.
(a) The name of the corporation.

corporators be resident in the state. The
real parties in interest will more readily
qualify under this section to act as incorpo-
rators if desired. (Bill 763-8)

(1) The articles of incorporation shall set forth:

(b) The period of existence, unless perpetual.

(¢) The purpose or purposes for which the corporation is organized. It shall be a
sufficient compliance with this paragraph fo 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 whlch the corporation shall have authority to
issue ; if said shaves arve to congsist of one class only, the par value of each of said sharves, or
a stafement 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 ghares of each such class or that such shares are to he without par value,
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(e) If the shaves ave 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 eclass.

“(£) If the corporation 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-
emporatlon, and a statement of any authority to be vested in the hoard of divectors to
establish seties and fix and determine the variations in the relative rights and preferences
as hetween series,

(g) The minimum amount of consideration for its shares to be received by the cor-
poration before it shall commence business, which shall not be less than $500.

(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.

(3) The number of directors constituting the initial hoard of directors.

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

(2) It shall not be necessary to set forth in the articles of incorporation any of the
corporate powers enumerated in this chapter. The articles of incorporation may include
additional provisions, not ineonsistent with law, ineluding any provision which under this
chapter is.vequired or permitted 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
ineorporation shall be controlling.

History: 1951 ¢, 731,

Revision Committee Note, 1951: This sec-
tion is generally in accord with practice un-

to designation and duties of officers, see
186G.41. 180.45 (1) (c) and the first sentence

der 180,02 (1) (1949), but with added provi-
sion specifying the ‘initial registered office
and agent and initial number of directors.
As to form of corporate name, see 180.07. As

of (2) are designed to eliminate guestion as
to whether extensive or detailed statements
%’Spéx)rposes or powers are necessary. (Bill

180.46 Tiling and recording of articles of incorporation. -Duplicate originals: of
the articles of inecorporation shall be filed in the office of the secretary of state, and re-
corded 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 such
register of deeds that such duplicate original has been recorded, the secretary of state shall
issue a certifieate of incorporation:

History: 1951 ¢, 731, .
Revision Committee Note, 1951: Thig sec- inals (which under 180.44 are required to be
tion,  with 180.86, provides, with minor acknowledged), thus making uniform the

requirements for duplicate originals on vari-
ous filings under this and later sections.
(Bill 763-8)

changes in phr‘tseology, for the same filing
and recording procedure in effect under
180.02 (2) (1949), except that in lieu of
verified copies it provides for duplicate orig- .

180.47 Effect of issuance of certificate of incorporation, The certificate of incor-
poration issned pursuant to section 180.46 shall be econclusive evidence that all eonditions
precedent required to be performed by the incorporators have heen complied with and
. that the corporation has heen incorporated under this chapter, except as against this state
in a proceeding to cancel or revoke the certificate of incorporation.

History: 1951 c. 731,

Revision Committee Note, 1951t No counterpart in 1949 statutes, (Bill 763-8)

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 organ-
ization or to obtaining subscriptions to or payment for its shares, until there has been
paid in for its shaves the minimum amount of consideration required by its articles of in-
corporation to be received before it commences business.

History: 1851 ¢, 731,

Revision Committee Note, 1951:
(4)" (1949). (Bl 763-8)

180.49 Organization meetings. (1) After the articles of incorporation are left
for record in the.office of the register of deeds as provided in section 180.46, the first
meeting of subscribers shall he held, either within or without this state, at the call of a
majority of the incorporators, for the purpose of electing direetors and for such other
purposes as shall be stated in the notice of the meeting. At such first meeting each sub-
seriber 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 subseriber, which notice shall state the
time, place, and purpose of the meeting.

(2) After the election by subscribers of the directors constituting the first board of di-
rectors, an organization meeting of such hoard of directors shall be held, either within or

180.48 is similar in effect to fhe first sentence of 180.06
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without this state, at the eall of a majority of the directors so elected, for the purpose of -

electing officers and for the transaction of such other bisiness as may come hefore the
meeting. The directors ealling 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.

(8) Until the directors shall he elected, the incorporators shall have direction of the
affairs of the corporation and shall make such rules as may be necessary for perfecting
its organization or regulating subseriptions for its shares, mcludmg the consideration
therefor.

History: 1951 c. 731,

Revision Committee Note, 1951: The or-~ details from, the practice under 180.06 (1949).
ganization practice under this section is (Bill 763-S)
quite similar to, though differing in minor

180.60 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 articles of ineorporation as amendeéd contain only such provisions as might
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 he made, such pro-
visions as may be necessary to effect such change, exchange, reclassification or cancellation.

(2) In particular, 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 shares, or shares of any class or
series, which the corporation has authority to issue.

(e) To increase or decrease the par value of the authorized shares of any class having
a par value, whether issued or unissued.

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

(g) To change the designation of all or any part of its shaves, 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.

(1) To change shares having a par value, whether issued or unissued, into the same or
a different number of shaves without par value, and to change sharves without par value,
whether issued or unissued, into the same or a different number of shares having a par
value.

(i) To change the shares of any class, whether issued or unissued, and whether with or
without par value, into a different number of sharés of the same class or into the same or
a different number of shares, either with or without par value, of other classes.

(3} To create new classes of shaves having rights and preferences either prior and
superior or subordinate and inferior to the shares of any class then authorized, whether
issued or unissued.

(k) To eancel or otherwise affect the right of the holders of the shaves of any class to
receive dividends which have acerued but have not been declared.

(1) To divide any preferred or special class of shaves, whether issued or unissued, into
series and fix and determine the designations of such series and the variations in the rela-
tive rights and preferences as hetween the shaves of such series.

(m) To authorize the hoard of directors to establish, out of authorized but unissued
shares, series of any preferved or special class of shares and fix and determine the relative
rights and preferences of the shares of any series so established.

(n) To authorize the board of directors to fix and determine the relative rights and
preferences of the authorized but unissued shares of series theretofore established in re-
spect of which either the relative rights and preferences have not heen fixed and determined
or the relative rights and preferences theretofore fixed and determined arve to be changed.

(o) To revoke, diminish, or enlarge the aunthority of the hoard of directors to establish
series out of authorized but unissued shares of any preferred or special class and fix and
determine the relative rights and preferences of the shares of any series so established.

(p) To limit, deny or grant to shareholders of any class preemptive rights to shares of
the eorporation, whether then or thereafter aunthorized.

History: 1951 c, 731,

Revision Committee Note, 1951: 180.50 (1) which are to be permitted. (2) (k) resolves

corresponds generally to 180.07 (1) (1949)
‘which permits a corporation by amendment
to “provide anything which might have been
originally provided in such articles’”; (2) sets
forth in somewhat greater detail than the
1949 statute certain specific amendments

a possible question as to the right to make
an amendment which affects accrued but un-
declared dividends. The provisions of 180.10
as to change of registerd office do not re-
quire amendment of the articles. Reference
is made to 180.58 for optional procedure for




2227 BUSINESS CORPORATIONS 180.53

reducing authorized shares without stock- the same effect as an amendment to the arti.
holder action, in case of redeemed stock cles. (Bill 763-8)
which is not reissuable; such procedure has

180.561 Procedure to amend articles of incorporation., Amendments to the articles
of incorporation may be made at any special meeting 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 shares entitled o vote there-
on, unless any class or series of shares is entitled to vote thereon as a class, in which event
the proposed amendment shall be adopted upon receiving the affirmative vote of the hold-
ers at least two-thirds of the shares of each class of shares and of each series entitled
to vote thereon as a class and of the total shares entitled to vote thereon. Any number of
amendments may be submitted to the shareholders, and voted upon by them, at one meeting.

History: 1951 c. 781,

Revision Committee Note, 1951: This sec- greater vote, as permitted by 180.90), and
tion retains the two-thirds vote required for requires that advance notice be given., (Bill
amendment under 180.07 (1) (1949) (subject 763-S)
to any requirement in the articles for a

180.52 Class voting on amendments. (1) The holders of the outstanding shares 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 provisions of the a1t1cles of 111@01pomt10n, if the amendment
would :

(a) Increase or decrease the aggregate number of authorized shares of such class, ex-
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, except a reclassification of unissued or treasury shares into shares of a subordi-
nate and inferior class or a cancellation thereof.

(d) Effect an exchange, or create a right to exchange, of all or any part of the shares
of another class into the shaves of such class.

(e) Change in a manner prejudicial to the holders of outstanding shares of such class,
the designations, preferences, limitations or relative rights of the shares of such elass or of
any other class.

(f) Change the shares of such class, whether with or without 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 enlarge an existing class of shares having rights or prefer-
ences prior or superior to the shares of such class, 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 case of a preferred or special class of shares, divide the shares of such class
into series and fix and determine the designation of such series and the variations in the
relative rights and preferences between the shares of such series, or authorize the hoard of
directors to fix and determine the designation and the relative rights and preferences of
authorized but wnissued shares of such series.

(1) Limit or deny any existing preemptive rights of the shares of such class.

(j) Cancel or otherwise affect dividends on the shaves of such class which had aecrued
but had not heen declared.

(k) Authorize the payment of a dividend in shares of such class.

(2) Whenever any such amendment shall affect the holders of shares 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 affected thereby shall for the purposes of this
section be deemed a separate class and entitled to vote as a class on such amendment.

History: 198561 c. 731,

Revision Committee Note, 1951: Rxcept tion requiring class voting on various mat-
as to “‘changes in relation to preferred stock’” ters has no counterpart in the 1949 statutes.
under 182.13 (3) (1949) and 184,13, this sec- (Bill 763-S)

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

(1) The name of the corporation;

(2) The amendment so adopted;

(3) The date of the adoption of the amendment by the shareholders;

(4) The number of shares outstanding, and the number of shares entitled to vote there-
on, and if the shares of any class 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 entitled
to vote;
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(5) The number of shares voted for and against such amendment, respectively, 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, respectively;

(6) If such amendment provides for an-exchange, reclassification or cancellation of
issued shares, and if the manner in which the same shall be effected is not set forth in the
amendment, then a statement of the manner in which the same shall be effected ;

(7) If such amendment effects a change in the amount of stated capital, then a state-

ment of the manner in which the same is effected and a statement, expressed in dollars, of = -

the amount of stated eapital as changed by such amendment.

History: 1951 c, 731,

Revision, Committee Note, 1951: This sec- required by 180.07 (2) (1949); (6) and (7)
tion provides for a document substantially have no counterpart in the 1849 statutes:
the same as the certificate of amendment (Bill 763-8) . )

180.564 Filing and recording articles of amendment, The articles of amendment
shall be filed and recorded, and upon receipt of the certificate of the register of deeds, the
seeretary of state shall issue a certificate of amendment. s

History: 1951 c. 781 ' '

Revision Committee Note, 1951: This sec- recording procedure covered by 180.07 (2)
tion and 180.86 require the same filing and and (3) (1949). (Bill 763-8S)

180.55 Restated articles of incorporation. (1) A corporation may by action taken
in the same manner as required for amendment of articles of incorporation adopt restated
articles of incorporation consisting of the articles of incorporation as amended to date: Re-
stated articles of ineorporation may, but need not he, adopted in eonnection with an‘amend-
ment to the articles of incorporation. Restated articles of incorporation 'shall contain a
statement that they supersede and take the place of the theretofore. existing articles of in-
corporation and amendments thereto. Restated articles of incorporation shall contain all
the statements required by this chapter to be included in original articles of inecorporation
except that: ) . ’

(a) In lien of setting forth the minimum amount of consideration for its shares to be
received by the corporation before it shall commence business, the restated articles of in-
corporation shall set forth the amount of its stated capital at the time of the adoption of
the restated articles of incorporation; and

(b) In lien of setting forth the address of its initial vegistered office and the name of
its initial registered 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 ad-
dress at the time of the adoption of the restated articles of incorporation; and '

(¢) No statement need be made with respect to the number of directors constituting
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 and take the
place of the theretofore existing articles of incorporation and amendments thereto. The
secretary of state shall upon request certify a copy of the articles of incorporation, or
the articles of incorporation as restated, or any amendments to either thereof,

History: 1951 c, 731, .

180.56 Filing and recording order of U. S. court under bankruptcy laws. The sec-
retary of state and register of deeds shall upon delivery to them respectively file and record
in the manner and places and upon payment of fees as provided in this chapter in respect
to articles of amendment, duly certified copies of any order of a ecourt of the United States
in proceedings under the national bankruptey laws, if such order effects an amendment
to the articles of incorporation of a corporation. It shall be the duty of the principal of-
ficers of such corporation to cause each such order to be so filed and recorded promptly
after such order has hecome final. :

History: 1951 ¢, 731, o
15235 E1043), s Hection permits the sthie oieetivenets of 165 arders, Tho duty of A1
and local filing and recording of a federal ing and recording is on the corporate offi-
court order under the bankruptcy law. No  cers. (Bill 763-S).
attempt is made to define the powers of the

180.57 Effect of amendment. No amendment shall affect any existing cause of
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
sueh corporation under its former name shall abate for that reason. :

History: 1951 o, 731, ) ' .

Revision, Committee Note, 1951: No counterpart in 1949 statutes. (Bill 763-8)

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 hut unissued shares. The stated
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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, represented by the shaves so eanceled,

(2) If the articles of incorporation provide that such shares, when redeemed, shall not
be reissued, the corporation may file and record a statement of reduction of authorized
shares which shall operate as an amendment to its articles of incorporation and shall reduce
the authorized number of shaves of the class by the number of sharves so canceled. Such
statement shall he 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 number of shares, canceled through 1'edempt10n, by which the aunthorized 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 cancellation and reduction.

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

History: 1951 ¢, 731,

Revision Committee Note, 1951: This sec-
tion provides a method of canceling shares
reacquired by a corporation through redemp-

tion. It also provides a procedure similar
to 180.07 (5) (1949), for effecting an amend-

ment to the articles of incorporation with

respect to reduction of authorized capital

%lthso)ut folmal shareholders’ action, (Bill
3

180.69 Cancellation of shares other than through redemption. (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 corporation shall be deemed to be reduced by that part of the stated capital
which was, at the time of such 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 manner permitted by this chapter,

History: 1951 ¢, 731,

Revision Committee Note, 1951: This sec- or otherwise, except by redemption, and has
tion provides a method of canceling shares no counterpart in the 1949 statutes, (Bill
reacquired by a corporation by purchase 763-3)

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 articles of incorporation and not accompanied by a cancellation of
shares, may he made in the following manner:

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

(b) Whritten notice, stating 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 hoard of directors, shall be given to each shareholder of record
entitled to vote thereon within the time and in the manner provided for the giving of notice
of meetings of shareholders.

(¢) 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 capital, 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 capital shall he made under the provisions of this section
which would reduce the amount of the aggregate stated capital of the corporation 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 event 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 mvohultary liquida-
tiom.

History: 1951 c. 731,

Revision Committee Note, 1951: There is increased or diminshed. 180.60 (2) imposes

BUSINESS CORPORATIONS 180.61°

no 1%49 provision comparable to this section
except for 182.14 which provides that the
capital applicable to nonpar shares may be

a restriction upon the extent of a reduction
of stated capital not found in 182.14 (1549).
(Bill 763-8)

180.61 Special provisions relating to surplus and reserves., (1) The surplus, if any,
created by or arvising out of a reduction of the stated capital of a corporation shall he
deemed to be capital surplus, Where such reduction is effected by the cancellation of its
own shares reacquired by purchase or redemption, the capital surplus, if any, ereated by
such reduction shall not exceed the amount by which the stated capital represented by such
shares exceeded the cost thereof to the corporation,

&
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(2) The capital surplus of a corporation may be increased from time to time by reso-
lution of the bhoard of directors directing that all or a part of the earned surplus of the
corporation he transferved to ¢apital 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 arising from losses, how-
ever incurred, but only after first eliminating the earned surplus, if any, of the corporation
by applying such losses against earned surplus and only to the extent that such losses ex-
ceed the earned surplus, if any. Hach such application of eapital surplus shall, to the ex-
tent thereof, effect a reduction of capital surplus.

(4) A corporation may, by resolution of its board of directors, ereate a reserve or re-
serves out of his earned surplus for any proper purpose or purposes, and may aholish any
sueh reserve in the same manner. Earned surplus of the corporation to the extent so re-
served shall not be available for the payment of dividends or other distributions by the
corporation except as expressly permitted by this chapter.

History: 1951 c. 731, i

Revision Committee Note, 1951: No coun- serves out of earned surplus and the effect
terpart in 1949 statutes, This section permits of so doing. It appears to authorize prop-
capital surplus to be applied to reduction or er accounting and corporate practice. (Bill
elimination of a deficit. It also permits the 763-8)
board of directors to create a reserve or re-

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 bhoard of directors of each corporation shall, by resolut’on 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 manner and hasis of converting the shares of each merging corporation into
shaves or other securities or obligations of the surviving corporation;

{d) Any change in the articles of incorporation of the surviving eorporation to he ef-
fected by such merger;

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

History: 1951 c, 731,

Revision Committee Note, 1951: This section is in substance the same as 181.06 (1)
(1949). (Bill 763- 8) )

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 hoard, approve a plan of consolidation setting f01th

(a) l‘he 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 ;

(e) The manner and hasis of converting the sharves of each corporation into shares
or other securities or obligations of the new eorporation;

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

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

History: 1951 c. 731, -

Revision Committee Note, 1951: This section is in substance the same as 181.06 (2)
(1949)." (Bill 763-8)

180.64 Approval by shareholders. (1) The hoard 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 enfitled 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 ohjection to the plan at least 48 hours
prior to such meeting, and shall he accompanied by a copy or a snmmary of the plan of
merger or consolidation.

(2) At each such meeting, a vote of the shareholders shall he taken on the proposed
plan of merger or consolidation. Each outstanding share of each such corporation shall be
entitled o vote on the proposed plan of merger or consolidation, whether or not such share
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has voting rights under the provisions of the articles of incorporation of such corporation.
The plan of merger or consolidation shall be approved upon receiving the affirmative vote
of the holders of at least two-thirds of the ontstanding shares of each such corporation,
unless any class of shares of any such corporation is entitled to vote as a class thereon, 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 at least two-thirds of the outstanding
shares of each class of shares entitled to vote as a class thereon and of the total outstand-
“ing shares. Any class of shares of any such corporation shall be entitled to vote as a class if
the plan of merger or consolidation, as the case may he, contains any provision which, if
contained in a proposed amendment to articles of ineorporation; would entitle such class of
shares to vote as a class, ‘ o :

" (3) After such approval by a vote of the shareholders of each corporation, and at any
time prior to the filing and recording of the articles of merger or consolidation, the merger
or consolidation may be abandoned pursuant to provisions therefor, if any, set forth in
the plan of merger or consolidation.

History: 1951 c, 731,

Revision Committee Note, 1951: This sec-
tion is similar to 181.06 (3) and 181.06 (4)
(1949). 180.64 provides that notice be given to
every shareholder of a corporation whether
or not entitled to vote, and is more specific
about protecting the rights of dissenting

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

(a) The plan of merger or the plan of consolidation; .

(b) As to each corporation, the number of shares outstanding, and, if the shares of any
class or series are entitled to vote as a class, the number of shares of each such class or
series; .

(e) As to each corporation, the number of shares voted for and against such plan, re-
spectively, and, if the shaves of any class or series are entitled to vote as a class, the num-
ber of shares of each such class or series voted for and against such plan, respectively.

(2) Such articles of merger or consclidation shall be filed in the office of the secretary
of state and shall be recorded, within 40" days of such filing, in the offices of the registers of
deeds of the counties of this state in which the respective corporations so consolidating or
merging shall have their original articles of incorporation recorded, and in the county
where the merged or consolidated corporation is to have its registered office.

History: 1951 c. 731, N

Revision Committee Note, 1951: This section is in substance the same as 181.06 (5) and
181.06 (6) (1949). (Bill 763-S)

180.66 Effective date of merger or comsolidation. Upon receipt of the requisite
certificates, the certificate of merger or consolidation shall be issued by the secretary of
state. The merger or consolidation shall he effected upon the due recording of the articles
of merger or consolidation, or at such time within 31 days thereafter as may be designated
in said articles.

History: 1951 ¢, 781,

shareholders. The applicable portions of
this section seem preferable to 181.06 (3)
(1949),- 180.64 also provides for the aban-
donment of a merger or consolidation under
certain conditions. (Bill 763-S)

Revision Committee Note, 1951: This sec-
tion embodies 181.06 (7) (1949), and in addi-
tion permits the merger or consolidation to

after the due recording of the articles of
merger or consolidation, if such a time is
designated in such articles. (Bill 763-8)

hecame effective within a period of 31 days

180.67 Effect of merger or consolidation. When such merger or consolidation has
been effected: ’

. (1) The several corporations parties to the plan of merger or consolidation shall he a
single corporation, which, in the case of a merger, shall be that corporation designated in
the plan of merger as the surviving corporation, and, in the case of a consolidation, shall
be the new corporation provided for in the plan of consolidation.

(2) The separate existence of all corporations parties to the plan of merger or consoli-
dation, except the surviving or new corporation, shall cease.

(3) Such surviving or new corporation shall have all the rights, privileges, immunities
and powers and shall be subject to all the duties and liabilities of a corporation organized
under this chapter. o

 (4) Such surviving or new corporation 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 account, including subscriptions to shares, and all
other choses in action, and all and every other interest, of or belonging to or due to each
of the corporations so merged or consolidated, shall be taken and deemed to he transferred
to and vested in such single corporation without further act or deed; and the title to any
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_ real estate, or any interest therein, vested in any of such corporations shall not revert or be
in any way impaired by reason of such merger or consolidation.

(6) Such surviving or new corporation shall thenceforth be responsible and liable for
all the liabilities and obligations of each of the corporations so merged or consolidated ; and
any claim existing or action or proceeding pending by or against any of such corporations
may he prosecuted to judgment as if such merger or consolidation had not taken place, or
such surviving or new corporation may be substituted in its place. Neither the rights of
ereditors nor any liens upon the propelty of any such corporation shall be impaired by
such merger or consolidation.

(6) In the ease of a merger, the articles of incorporation of the surviving corporation
shall be deemed to be amended to the extent, if any, that changes in its articles of incorpo-
tion are stated in the articles of merger; and, in the case of a consolidation, the statenients
set forth in the articles of eonsolidation and which are required or permitted to be set forth
in the articles of incorporation of corporations organized wnder this chaptel shall be'
deemed to be the articles of incorporation of the new corporation.

(7) The net surplus of the merging or consolidating corporations which was available
for the payment of dividends immediately prior to such merger or consolidation, to the ex-
tent that such surplus is not transferred to stated eapital by the issuance of shares or other-
wise, shall continue to be available for the payment of dividends by such surviving or
new corporation.

History: 1951 ¢, 731,

Revision, Committee Note, 1951: This sec- (1949), and likewise embodies in substance
tion is in substance the same as 181.06 (8) the provisions of 181.06 (11) (1949). This
(1949). There are certain changes in phrase- duplication seems unnecessary and has been
ology. There is an apparent error in 181.06 eliminated, 181.06 (8) (g) (1949). has heen
(8) (@) (1949): the word ‘“or” is used after changed and refers to “net surplus” rather
th:e word “deemed” when it is apparent that than the “aggregate amount of the net as-
the word should have been “to”. 180.67 (b) sets’”’. This seems a worthwhile change.
is substantially the same as 181.06 (8) (e) (Bill 763-8)

180.68 Merger or consolidation of domestic and foreign corporations. (1) One
or more foreign corporations and one or more domestie corporations may be merged or
congolidated in the following manner, provided such merger or consolidation is permitted by
the laws of the state under which each such foreign corporation is organized:

(a) Each domestic corporation shall comply with the provisions of this chapter with
respect to the merger or consolidation, as the case may be, of domestic corporations and
each foreign corporation shall comply with the applicable provisions of the laws. of the
state under which it is organized.

(b) If the surviving or new corporation, as the case may be, is to he governed hy the
laws of any state other than this state, it shall comply-with the provisions of the statutes
of this state with respect to foreign corporations if it is to transact husiness in this state,
and in every ease it shall file with the secretary of state of this state:

1. An agreement that it may be served with proeess in this state in any proceeding
for the enforcement of any obligation of any domestic corporation which is a party to
such merger or consolidation and in any proceeding for the enforcement of the rights of a
dissenting shareholder of any such domestic corporation against the surviving or new corpo-
ration;

2. An irrevocable appointment of the seeretary of state of this state or someone resid-
ing within the state as its agent to accept service of process in any such proceeding; and

3. An agreement that it will promptly pay to the dissenting shareholders of any such
domestie 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 be the same as in the ease of the
merger or consolidation of domestic corporations, if the surviving or new corporation is to
be governed by the laws of this state. If the surviving or new corporation is to be gov-
erned hy the laws of any state other than this state, the effect of such merger or consolida-
tion shall he the same as in the case of the merger or consolidation of domestic corporations
except in so far as the laws of such other state provide otherwise.

History: 1951 c. 781,

Revision Committee Note, 1951: This section is in substance the same as 181.06 (9)
(1949). (Bill 763-5) o o

180.69 Rights of dissenting shareholders on merger or consolidation. (1) If a
shareholder of a corporation which is a party to a merger or consolidation shall file 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 such plan of merger
or consolidation, and shall not vote in favor thereof, the new or surviving eorporation shall,
within 10 days after the effective date of such merger or consolidation, notify each such
dissenting shareholder in writing that such merger or consolidation has hecome effective,
by registered mail, return receipt requested, addressed to said shareholder at his last known
address as appears upon the hooks of the corporation. If any such shareholder, within
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20 days after the mailing of such notice, shall make written demand on the surviving or
new corporation for payment of the fair value of his shaves as of the day prior to the date
on which the vote was taken approving the merger or consolidation, 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 nymber and
class of the sharves owned by such dissenting shareholder. Any shareholder failing to make
demand within such 20-day period shall be bound by the terms of the merger or consolida-
tion, provided, however, that written notice of the effectiveness of such merger or consolida-
tion shall have been given as herein provided. ‘

(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 surrender 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, then the dissenting shareholder may, within
60 days after the expiration of the 30-day period or extension thereof, file a petition in the
cireuit court of the county in which the registered office or principal place of business of
the surviving or new corporation is located, 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 as of the day prior to the date on which such
vote was taken approving such merger or consolidation, together with interest thereon at
the rate of 5 per cent per annum to the date of such judgment. Costs shall be taxed as the
court may deem equitable. The judgment shall be payable only upon the surrender to the
surviving or new corporation of the certificate or certificates representing said shares.
Upon payment of the judgiment, the dissenting shareholder shall cease to have any interest
in such shares, or in the surviving or new corporation. Unless the dissenting shareholder
shall file 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,

(4) A dissenting shareholder shall have no right to be paid the fair value of his shares
as herein provided if the corporation shall prior to the effective date abandon the merger
or consolidation. -Written notice of such abandonment shall he given by the corporation to
its shareholders within 30 days after such abandonment.

(5) Shayres 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). The provisions of this section shall not apply to a merger if on the date of the fil-
ing of the articles of merger the surviving corporation, domestic or foreign, is the owner
of all the outstanding shaves of the other corporations, domestic or foreign, that are parties
to the merger.

History: 1951 ¢, 731,

Revision Committee Note, 1951: This sec- case of a wholly-owned subsidiary. This is
tion is similar to 181.06 (10) (1949). How- a change in substance. If a corporation
ever, 180,89 (1) requires the giving of notice merges or consolidates with one or more
to dissenting shareholders within 10 days wholly-owned subsidiaries there would seem
after the effective date of the merger or con-- to be no sound reason for permitting a
solidation. This seems a big improvement shareholder to obtain the fair value of his
over the present statutory provision, Fur- shares, and this section so provides. (Bill
ther, 180.69 (6) creates an exception in the 7€3-S)

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 substantially
all, the property and assets of a corporation, 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 business of the
corporation, may he made upon such terms and conditions and for sueh consideration,
which may consist in whole or in part, of money or property, real or personal, including
shares of any other eorporation, whether or not such other corporation bhe organized under
the provisions of this chapter, as shall he authorized by its board of directors; and in such
case no authorization or consent of the shareholders shall he 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 fo sell, lease, exchange, mortgage, pledge, or otherwise convey
or dispose of all:or any part of its real property, fixtures, improvements or chattels veal,
by instruments duly-executed according to law, and in such ease no authorization or con-
sent of the shareholders or dirvectors shall be required.

History: 1951 ¢, 731,
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Revision Committee Note, 1951: (1) has
no counterpart in the 1949 statutes, It
serves to affirm and clarify powers possessed
generally by corporate directors in the ab-
sence of statute in matters falling within the
normal and regular course of business. In
the interest, of clarity and certainty the par-
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agraph is a desirable addition to the corpo-
ration statutes. (2) retains the substance of
180,11 (3) (1949) for the reason that the
broad powers given to corporate officers by
that section have proven desirable and con-
venient in the organization of corporations
dealing primarily in real estate. (Bill 763-S)

180,71 Sale, lease, exchange, or mortgage of assets with shareholder action. A sale,
lease, exchange, mortgage, pledge, or other disposition of all, or substantially all, the prop-
erty and assets, with or without good will, of a corporation, if not made in the usual and
regular course of its business, may he made upon such terms and conditions and for such
consideration, which may consist, in whole or in part, of money or property, real or per-
sonal, including shares of any other corporation, whether or not such other corporation be
organized under the provisions of this chapter, as may be anthorized in the following man-
ner:

(1) Written notice of a special meeting, or of the annual meeting of shareholders, stat-
ing 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 substantially all, the property
and assets of the corporation, and in the event sale, lease or exchange is the purpose, or
one of the purposes, that any sharcholder desiring to be paid the fair value of his shares
must file a written objection to the recommended sale, lease or exchange at least 48 hours
prior to the meeting, shall be given to each shareholder whether or not entitled to vote at
such meeting not less than 20 days before such meeting and in the manner provided by
this echapter for the giving of notice of meetings of shareholders.

(2) At such meeting the shareholders may authorize such sale, lease, exchange, mort-
gage; pledge, or other disposition of assets and fix, or may anthorize 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-

1. :
(3) After such authorization by a vote of shareholders, the board of directors never-
theless, in its discretion, may abandon such sale, lease, exchange, mortgage, pledge, or other
disposition of assets, subject to the rights of third parties under any contracts relating
thereto, without further action or approval by shareholders.

History: 1951 e, 731,
ration,

Revision Committee Note, 1951t This sec-
tion prescribes a carefully considered and
easily followed procedure for the disposal
of all or substantially all of the assets of a
corporation. The only comparable provision
is 180.11 (2) (1949), which is vague and in-
complete, for instance in failing to provide
as to whether stock may or must be voted by
classes on the question, and in failing to
state whether the consideration for the cor-
porate assets may be stock in another corpo-

The uncertainty which has existed
as to the meaning of the present section is
illustrated in such cases as McDermott v,
O'Neill 0il Co. 200 W 423, 228 NW 481 (1930),
and Avalon Realty Company v, Gottschalk,
249 W 78, 23 NW (2d) 606 (1946). The un-
certainty inherent in the 1949 section has
been removed in 180.71, and a procedure has
been provided which is easy to follow and
which adequately protects the interests of
all interested parties. (Bill 763-S)

180.72 - Rights of dissenting shareholders upon sale, lease or exchange of assets.
(1) In the event that a sale, lease or exchange of all or substantially all of the property
and assets of a corporation otherwise than in the usual and regular eourse of its business,
and otherwise than in connection with the dissolution and liquidation of the corporation,
is authorized by a vote of the shareholders of the eorporation, any shareholder who shall
have filed with the corporation a written objection thereto, at least 48 hours prior to the

.meeting of shareholders at which the sale, lease or exchange is authorized, and who ghall
not have voted in favor thereof, may, within 20 days after the date on which the vote was
taken, make written demand on the corporation for payment of the fair value of his shares
as of the day prior to the date on which the vote was taken. 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. Such demand
shall state the number and class of the shares owned by such dissenting shareholder. Any
shareholder failing to make demand within the 20-day period shall be bound by the terms
of the gale, lease or exchange.

(2) Within 20 days affer the sale, lease or exchange is effected, the corporation shall
give notice thereof to each dissenting shareholder who has made demand as herein provided
for the payment,of the fair value of his shares,

(3) If within 30 days after the date on which the sale, lease or exchange was effected
the value of such shares is agreed npon between the dissenting shareholder and the corpora-
tion, payment therefor shall be made within 90 days after the date on which the sale, lease
or exchange was effected, upon the surrender of his certificate or certificates representing
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such shares. Upon payment of the agreed value, the dissenting shareholder shall cease to
have any interest in such shares or in the corporation.

(4) If within such period of 30 days or any extension thereof the shareholder and the
corporation do not so agree, then the dissenting shareholder may, within 60 days after the
expiration of the 30-day period or extension thereof, file a petition in the cirecuit court of
the county in which the vegistered office or principal place of business of the corporation
is located, asking for a finding and determination of the fair value of such shares, and shall
be entitled to judgment against the corporation for the amount of such fair value as of the
day prior to the date on which such vote was taken, together with interest thereon at the
rate of 5 per cent per annum to the date of such judgment. Costs shall be taxed as the
court may deem equitable, The judgment shall be payable only upon the surrender to the
corporation of the certificate or certificates representing such sharves. Upon payment of
the judgment, the dissenting shareholder shall cease to have any interest in such shares or
in the corporation. Unless the dissenting shareholder shall file such petition within the
time herein limited, such shareholder and all persons elaiming under him shall be bound by
the terms of such sale, lease or exchange.

(b) Shares acquired by the 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 the corporation as in the case of other treasury shares.

(6) The right of a dissenting shareholder to be paid the fair value of his shares as
herein provided shall cease if and when the eorporation 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 he given by the corporation to its shareholders
within 10 days after such abandonment.

History: 1951 c. 731,

Revision Committee Note, 1951t The 1949
statutes provide no appraisal or other rem-
edy to dissenting shareholders in the event
of sale or other disposal of all the corporate
assets pursuant to 180.11 (2) (1949). Hence
in this sense this section has no 1949 coun-
terpart. This section provides an appraisal
remedy to dissenting shareholders in_ the
event of sale, lease or exchange of all or
‘substantially all of the property and assets

180.7561 Dissolution by unanimous consent of shareholders.

of a corporation, but not in the event. of
mortgage, pledge or other disposition. In
the interest of simplicity and uniformity of
procedure the section follows closely the
procedure prescribed in 180,69 with. respect
to the appraisal remedy afforded dissenting
shareholders in the event of merger or con-
solidation, which 180,69 is in turn similar to
%g%osﬁ) (10) (1949). See note to 180.63. (Bill

(1) A corporation

may be dissolved pursuant to the written consent of the holders of record of all its out-

standing shares, in the following manner:

(2) Upon the execution of such written consent by all the shareholders of record, a
statement of intent to dissolve shall he 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:
(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 written consent signed by all shareholders of record;
(d) A statement that such written consent has been signed by all shareholders of record
or signed in their names by their attomey:, thereunto duly authorized.

History: 1951 c. 731,

Revision Committee Note, 1951: No coun-
terpart in 1949 statutes. This section and
the sections which follow' through 180.767
present a complete procedure for voluntary
dissolution of corporations, and will replace
181.02, 181.03, 181.04 and 181.05 (1949), The
plocedule begms with filing of a statement
of intent to dissolve, and ends with filing of
articles  of dissolution. Procedure is pro-
vided for revoking and terminating the dis-
solution process at any time prior to the
final step, filing of arficles of dissolution.
The period of winding up is not limited to
any speclﬁc time, such as the 3 ~year period
provided by 181.02 (1949). It is_considered
that the 3-year limitation is undesirable in
view of the questions which arise as to.the

180.763 Dissolution by act of ‘corporation,

status of lawsuits and property titles in the
event winding up does not come to a close
hefore the end of 8 years. The sections will
eliminate the necessity for such litigation as
is illustrated by such cases as State ex rel,
Pabst v. Circuit Court for Milwaukee County,
184 W 301, 199 NW 313 (1924); West Milwau-
kee V. Bergstrom Mfg. Co. 242 W 137, T NW
(Zd) 587 (1943); Drzewiecki v. Stempowskl,
232 W 447, 287 NW 747 (1939); and Savin V.
l\[cNelll 244 W 552, 13 NW (2d) 82 (1944),
The sections do not contemplate that the
title to the corporate property shall at any
time vest in the stockholders of a defunct
corporation as tenants in common, ag is con-
F{%glxél)ated under 181.04 (1) (1949)., (Bill

A corporation may be dissolved pur-

suant to the act of the ecorporation, in the following manner:
(1) Written notice of a special meeting, or of the annual meeting of sharcholders, stat-

ing that the purpose, or one of the purposes, of such meeting is to consider the advisability
of dissolving the corporation, shall be given to each shareholder entitled to vote at such
meeting within the time and in the manner provided in this chapter for the giving of notice
of meetings of shareholders.
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(2) At such meeting a vote of the shareholders entitled to vote thereat shall be taken
on a resolution to dissolve the corporation, 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 shaves is entitled to vote as a class thereon, in which
event the resolution shall require for its adoption the affirmative vote of. the holders of at
least two-thirds of the outstanding shares of each class of shaves entitled to vote as a class
thereon, and of the total outstanding shares entitled to vote at such meeting.

(3) Upon the adoption of such resolution, a statement of intent to dissolve shall be
executed by the president or a vice president and the seeretary or an assistant secretary,
and shall be sealed with the corporate seal, if there be any, and shall set forth:

(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 sha1eholde1s authorizing the dlssolutlon of the
corporation;

(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 1esolut10n, respectively.

History: 1951 ¢, 731,
Revision Committee Note, 1951: No counterpart in 1949 statutes. See 181.03 (1949) and
the note to 180,751, (Bill 763-8) )

180.765 Filing and recording statement of intent to dissolve and effect thereof.
The statement of intent to dissolve, whether hy consent of shareholders or by act of the
corporation, shall be filed and recorded, and thereupon the corporation shall cease to carry
on its business, except in so far as may be necessary f01 the proper winding up thereof.

History: 1951 ¢, 731,

Revision Committee Note, 1951: No coun- requ1rement integrates with the uniform re-
terpart in 1949 statutes. See the note to cording procedure prescribed in 180.86. (Bill
180.751 and see 181.02 (1949).  The recording 763-S)

180.757 Proceedings after filing and recording of statement of intent to dlssolve.
After the due recording of a statement of intent to dissolve:

(1) The corporation shall proceed to collect its assets, convey and dispose of such of
its properties as are not to be distributed in kind to its shareholders, pay, satisfy and dis-
charge its liabilities and obligations and do all other acts required to liquidate its business
and affairs, and, after paying or adequately providing for the payment of all its obliga-
tions, 1neludlng those contingent in nature, distribute the remainder of ifs assets, either in
cash or in kind, among its shareholders accmdmg to their respective rights and interests.

(2) The corporation, at any time during the liquidation of its business and affairs, may
make application to the circuit court of the ecounty in which the registered office or prin-
cipal place of business of the ecorporation is located, to have the liquidation continued un-
der the supervision of the court as provided in this chapter.

History: 1951 c. 731,

Revision Committee Note, 1951: No coun- porate machinery as a whole shall continue
terpart in 1949 statutes. See 181.02 (1949), intact after filing of a statement of intent to
which continues the directors at the time of dissolve, for the purpose of winding up the
dissolution in a sense as trustees for a pe- corporate affairs, with the power at any
riod of 3 years to wind up the corporate time to apply for court supervised liquida-
affairs.. This section provides that the cor- tion. (Bill 763-S)

180.759 Revocation of voluntary dissolution proceedings by unanimous consent of
shareholders. (1) By the written consent of the holders of record of all its outstanding
shares, a corporation may, at any time prior to the due recording of articles of d1ssolut10n,
as hereinafter provided, revoke voluntary dissolution proceedings theretofore taken, in the
following manner:

~ (2) Upon the execution of such written consent by all the shareholders of record, a
statement of revoeation of voluntary dissolution ploceedlngs shall be executed by the presi-
dent or a vice president and the secretary or an assistant secretary, and shall he sealed
with the eorporate seal, if there be any, and shall set forth:

(a) The name of the eorporation;

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

(e) A copy of the written consent signed by all shareholders of record revoking such
voluntary dissolution proceedings;

(d) That such written consent has been signed by all shareholders or signed in their
names by their attorneys thereunto duly authorized.

History: 1951 ¢, 731,
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Revision Committee Note, 1951: No coun- with normal corporate business. There seems
terpart in 1949 statutes, This section and no reason why such a step should not be
the following 3 sections concern the power open to the corporation, and many reasons
of the corporation or its stockholders acting why it should be so long as creditors and
unanimously to revoke dissolution proceed- others interested are adequately protected.
ings previously undertaken and to continue (Bill 763-8) .

..180.761 Revocation of voluntary dissolution proceedings by act of corporation.
By the act of the corporation, a corporation may, at any time prior to the due recording
of articles of dissolution, as hereinafter provided, revoke voluntary dissolution proceed-
ings theretofore taken, in the following manner: .

(1) Written notice of a special meeting, or of the annual meeting of shareholders,
stating that the purpose, or one of the purposes, of such meeting is to consider the advisa-
bility of revoking the voluntary dissolution proceedings, shall be given to each shareholder
entitled to vote at such meeting within the time and in the manner provided in this echapter
for the giving of notice of meetings of shareholders,

(2) At such meeting a vote of the shareholders entitled to vote thereat shall he 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 event the resolution shall require for its adoption the affirmative vote of the:
holders of at least two-thirds of the outstanding shares of each class of shares entitled to
vote thereon as a class, and of the total outstanding shares entitled to vote at such meeting.

(3) Upon the adoption of such resolution, a statement of revocation of voluntary dis-
solution proceedings shall be execnted 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: ‘

(2) The name of the corporation;

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

(¢) 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 elass, 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.

History: 1951 c. 781,

Revision Committee Note, 1951: No counterpart in 1949 statutes. See note to 180.759.
(Bill 763-8) ‘

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

Historys 1951 e, 731, .

Revision Committee Note, 1951: No coun- the uniform recording procedure prescribed
terpart in 1949 statutes. See note to 180.759. in 180.86. (Bill 763-8)

The recording requirement integrates with

180.765 Axticles of digsolution. 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 corporation have heen distributed to its shareholders, axrticles of dissolution shall he
executed in duplieate by the president or a vice president and the seeretary or-an assistant
secretary, and shall be sealed with the corporate seal, if there be any, and shall set forth:

(1) The name of the corporation; )

(2) That the corporation has theretofore filed with the secretary of state a statement
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 been paid-and
discharged or that adequate provision has been made therefor, and that adequate provision
has bheen made for all debts, obligations and liabilities, contingent in nature, of which the
corporation has actual knowledge;

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

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

History: 1951 c, 731, :
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cedure provided in these sections. See note

Revision Committee Note, 1951: No coun-
to 180.761. (Bill 763-8)

terpart in 1849 statutes, This section repre-
sents the culmination of the dissolution pro-

180.767 Tiling 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, divectors 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.
History: 1951 ¢, 731,

Revision Committee Note, 1951: No coun-
terpart in 1949 statutes. The recording re-
gquirement integrates with the uniform re-

180.769 Invbluntary dissolution,

gggdér)lg procedure prescribed in 180.86, (Bill
8-

(1) A corporation may be dissolved involun-

tarily by a decree of any cireuwit court in an action commenced by the attorney-general

when it is established that:

(a) The eorporation has failed to file its annual report as requived by this chapter; or
(b) The eorporation’s certificate of inecorporation was proeured through fraud; or
(¢) The corporation has continued to exceed or abuse the a,uthority conferred upon it

by this chapter; or

(d) The corporation has failed for 30 days to appoint and mamtam 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 produetion of
hooks, records or other documents of the eorporation 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 (¢) and shall pay all penalties and court
costs that may have acerued the canse of action with respeet to the defaults so eured shall

abate.
History: 1951 c, 731,

Revision Committee Note, 1951: No sim-
ilar provision exists in the 1949 statutes
wherein all the grounds for involuntary dis-
solution of a corporation are set forth. Pro-
visions for the involuntary dissolution of a
corporation or for annulment of its corporate
clharter ale contained in 181,01, 286.35 and
286.36 (1949),

181.01 (1949) provides for the surrender
of corporate rights, privileges and fran-
chises whenever any corporation shall have
remained insolvent, or shall have neglected
or refused to pay and discharge its notes, or
other evidence of debt, or shall have sus-
pended its ordinary business for one year. In
a proper action the corporation may be ad-
judged dissolved.

286.35 (1949) creates an action to annul
the act of incorporation where it was pro-
cured through fraud and provides that such
action is to be brought by the attorney-gen-
eral in the name of the state when the leg-
islature shall direct.

286.36 (1949) provides for a similar action
on leave granted by the supreme court to
vacate a corporate charter when the corpo-
ration offends against any law by or under
which it was created and upon several other
grounds,

180.08 (2) (1949) provides for the forfei-
ture of the corporate rights and privileges
upon failure to file an annual report in the

manner provided. It ig not a procedure in-
volving the courts or a decree: of dissolution -
but is an administrative procedure under the
direction of the secretary of state, and 180.08
(6) (1949) permits the secretary of state to
rescind the forfeiture upon the payment of a
penalty, Penalty for failure to file the an-
nual report is provided in 180.793.

It seems desirable to have the scattered
provisions gathered together in one section
and to provide a uniform: system of proce-
dure for the commencement of an involun-
tary dissolution action. It will he noted
that. 286,85 and 286.36 (1949) provide for pro-
cedures different in each case. 181,01 (1949)
speaks of dissolution “in a proper action”
but gives no indication of what is considered
a proper action.

180.769 (1) (d) and (e) are without spe-
cific counterpart, except in so far as they are
1(1{1&15()3(1 in the grounds set forth in 286.36

180.769 seems to contain all of the desir-
able grounds for involuntary dissolution: Tt
omits the grounds specified in 181.01 (1949).
It permits action by the attorney-general
without seeking leave as now contemplated
by 286.836 and 286.37 (1949),

Exceptions applicable to municipal corpo-

rations (see 286.36 (1949)) and others speci-
fied in 286.46 (1949) present problems of in-
tegration, (Bill 763-8)

180.771 Jurisdiction of the circuit court to liquidate assets and business of cor-

poration.
poration:

(1) Circuit courts have power to liquidate the assets and business of a eor-

(a) In an action by a shareholder when it is established :

1. That the directors are deadlocked in the management of the corporate affairs and the
shaleholdem 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 heing misapplied or wasted.

(h) In an action by a creditor:

1. When the claim of the ereditor has been reduced to judgment and an execution there-
upon returned unsatisfied and it is established that the corporation is insolvent; or
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2. When the corporation has admitted in writing that the claim of the ereditor is due
and owing and it is established that the corporation is insolvent.

(e¢) 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 liquidation of its business and affairs should precede the entry of a decree

of dissolution.

(2) Proceedings under this section shall be brought in the circuit eourt for the county
in which the pnnclpal place of business of the eorporation is situated or in the cirenit
court for the eounty in which the registered office of the corporation is situated.

(3) It is not necessary to make shareholders paltles to any such action or proceeding
unless relief is sought against them personally.

History: 1951 c, 731,

Revision Commiittee Note, 1951: This sec~
tion is intended to combine in one place the
provisions relating to liguidation which
properly appear in a corporation code. It
provides for a standardization of liguidation
proceedings in all types of action whether
by a shareholder, creditor or as a result of
voluntary or mvoluntary dissolution. Juris-
diction is lodged in the cireuit court for the
county in which the corporation has its prin-
cipal place of husiness or its registered office.

ceedings involving the appointment of a re-
ceiver are not contained in the corporation
chapters; the procedures available are varied
and the Jurlsdlctlon is not clearly set forth,
Liguidation proceedings in connection with
the dissolution .or annulment of a corpora-
tion are contained in chapter 286. Liquida-
tion proceedings in connection with credi-
tors’ actions and insolvency are contained in
chapter 128, which is not limited to corpora-
tions. (BIH 763-8)

Under the 1949 statutes liquidation pro-

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 injunetions, to appoint a receiver or receivers pendente lite with such powers and
duties as thée court, from time to time, may direct, and to take such other proceedings as
may be requisite to preserve the corporate assets Whelever situated, and carry on the busi-
ness of the corporation until a full hearing ean be had,

(2) After a hearing had upon such notice as the conrt may direct to be given to all
parties to the proceedings and to any other pa1t1es in interest designated by the court, the
court may appoint a liquidating receiver or receivers with authority to eollect the assetg of
the gorporation, including all amounts owing to the corporation by subseribers and by
shareholders on account of any unpaid portlon of the consideration for the issunance of
shares. Such liquidating receiver or receivers shall have authority, subjeet to the order of
the court, to sell, convey and dispose of all or any part of the assets of the corporation
wherever sﬂ;uated either at publie or private sale. The assets of the corporation or the pro-
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 liahilities and obligations of the
corporation, and any remaining assets or proceeds shall be distributed among its share- -
holders aceording to their respective rights and interests. The order appointing such liqui-
dating receiver or receivers shall state their powers and duties. Such powers and dutles
may be increased or diminished at any time during the proceedings.

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

(4) A veceiver of a corporation appointed under the provisions of this section shall
have anthority to sue and defend in all courts in his own name as receiver of such corpo-
ration, The court appointing such receiver shall, for the purposes of this chapter, have
exclusive. jurisdiction of the corporation and its property, wherever situated.

History: 1951 c, 731,

Revision Committee Note, 1051t This sec- out of creditors’ actions and 286.12, 286.13,

tion contains a simplified procedure for ligqui-
dation under the direction of the court and
provides for the powers and duties of the
receiver. The 1949 statutes contain no com-
parable provision. Chapter 128 deals with
procedure in liquidation proceedings arising

180,775 Qualifications of receivers.

286.40 and 286.41 set forth procedure for liq-
uidation in connection with dissolution ac-
tions. Also see note to 180.771. The powers

. of a receiver acting under a similar provi-

sion of the Illinois act were passed upon in
Savin v. McNeill, 244 'W 552, (Bill 763-3)

A reeeiver shall in all cases be a citizen of

the United States or a corporation authorized to act as receiver, which eorporation
may be a domestic corporatwn or a foreign corporation authorized to transact business in
this state, and shall in all cases give such bond as the court may direct with sueh sureties

as the court may require.
History: 1951 c. 731,
Revision Committee Note, 1951

1t:i0n is clear, brief and of general applica-
on,

This sec~

There is no comparable provision in

128.09 deals with bonds in
(Bill 763-8)

the statutes,
creditors’ actions.
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180.777 Filing of claims in lignidation proceedings, In proceedings to liquidate
the assets and business of a corporation the court shall require all ereditors and elaimants
of the corporation to file with the clerk of the couit or with the receiver, in such form as
the court may prescribe, proofs under oath of their respective claims, and shall fix a date,
which shall be 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 given to creditors and claimants
of the date so fixed. Prior to the date so fixed, the court may extend the time for the-filing
of elaims. Creditors and claimants failing to file proofs of claim on or before the date so-
fixed may be. barred, by order of the cowrt, from participating with other ereditors and
claimants in the distribution of the assets of the corporation in such ploeeedmgs.

History: 1951 c, 731,

Revision Committee Note, 1951 : ’J.‘he 1949 greater latltude with respect to notice. It

statutory rule for filing claims in creditory’
actions (128.14) is different from the rule in
cases of liquidation as a result of dissolution
proceedings (286.22). 180.777 provides for a
uniform procedure as to notice to creditors

applies in all types of liquidation proceed-
ings, as covered by 180.771, Claimants fail-
ing to file their claims timely are barred
only from par tlclpatmg W1t11 other claimants
in the distribution of assets in such proceed-

and the filing of claims, and grants the court ing. (Bill 763-8)

180.779 Discontinuance of liquidation proceedings. The liquidation of the assets
and business of a corporation may be discontinued at any time during the liquidation pro-
ceedings when it is established that ecause for hquldatlon no longer éxists.” In such event the
court shall dismiss the proceedings and direct the receiver to redeliver to the corporation
all its remaining property and assets.

History: 1951 ¢, 731.

Revision Committee Note, 1951: No coun- provision for dismissal when the proceed-
terpart in 1949 statutes., However, 128.12 ings are not diligently 1)rosecuted (Bill
(dealing with creditors’ actions) contains a 763-S) .

180.781 Decree of involuntary 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 prop-
erty and assets distributed to its shareholders, or in case its property and assets are not
sufficient to satisfy and discharge such costs, expenses and claims, all the property and as-
sets have been applied so far as they will go to their payment, the court shall entet a decree
dissolving the eorporation, whereupon the existence of the corporation shall cease.

History: 1951 ¢, 731.

Revision Committee Note, 1951:  286.40

for dissolution without requiring a separate
appears to be the only provision in the 1949

action for that purpose.. Chapter 128 might

statutes, which provides specifically for a
decree dlssolving the corporation, although

286.20 and 286,42 seem to contemplate a
similar result.
gle provision for a decree of involuntary
dissolution, which logically should be in the
-corporation code. If chapter 128 is to con-
tinue to apply to corporate debtors it would

It seems wise to have a gin- .

contain some reference to the provisions of
the corporation code with respect to involun-
tary dissolution. TUnlike this section, 286.40
outlines the priority of payments to different
clagses of creditors. It is noted that 128.17
and 286.40 are not in harmony with. respect
%)30&;3 order of distribution of assets. (Bill

seem desn‘able that some provision be made

180.783 Filing of decree of dissolution. In case the court entels a decree dissolv-
ing a corporation the elerk of such court shall cause a certified copy of the declee to be
filed and recorded. No fee shall be charged for such filing or recording.

History: 1951 ¢, 731,

Revision Committee Note, 1951: No coun-
terpart in 1949 statutes. Although 286.44
requires the attorney-general in. dissolution

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 ereditor or shareholder who is unknown or cannot be found,
or who i under disability and there is no person legally competent to receive such dlstnb-
utive portion, may be reduced to cash and deposited with the state treasury and shall be
paid over without interest to such creditor or shareholder or to his legal replesentatlve,'
upon proof satisfactory to the state treasurer of his right thereto.

History: 1951 ¢, 731, .

Revision Committee Note, 1951: No counterpart in 1949 statutes. (Bill 763-8)

180.787 - Survival of remedy after dissolution. The dissolution of a corporation
shall not take away or impair any remedy available to or against such eorporation; its di-
rectors, or shareholders, for any right or claim ex1st1ng or any liahility incwrred, prior to
such -dissolution if suit or other proceeding thereon is commenced within 2 years after the
date of such dissolution. Any such suit or ploceedmg by or against the corporation may
be prosecuted or defended by the corporation in its ecorporate name. The shareholders,
directors and officers shall have power to take such corporate or other action. as shall he
appropriate to protect such remedy, right or claim. If such eorporation was dissolved by

actions brought under chapter 286 to file a
copy of the judgment roll in the ofﬁce of the
secretary of state, (Bill 763-S)
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the expiration of its period of duration, such corporation may amend its articles of incor-
poration-at any time during such period of 2 years so as to extend ifs period of duration.

Historys 1951 c, 731

Revision Committee Note, 1851: The com-
parable provision appears in 181.02 (1949)
which provides that the corporation shall
continue for 3 years after dissolution for the
purpose of settling its affairs. This section
provides for the survival of claims for a pe-
riod of 2 years after dissolution. However,
under the new chapter, in voluntary dissolu-
tion, articles of dissolution are not filed and
the corporation is not dissolved until after
the winding up process has been completed.
See 180,755, 180.757 and 180.766. In involun-

tion, either voluntary or involuntary, de-
pends upon an orderly and complete liquida-
tion of the corporate affairs and under such
circumstances, the 2-year survival period
does not seem too short.- The new chapter
places a limitation upon causes of action
which exist against or in favor of the corpo-
ration. The 1949 statute limits the corpo-
rate existence to 3 years for this purpose.’
Under the 1949 statute, although a claim
cannot be asserted against the corporation
after the 3-year period, liability continues in

shareholder transferees until the cause of
action is barred by other statutes of limita-
tion. See West Milwaukee v. Bergstrom
Mfg. Co. 242 W 137. (Bill 763-8)

tary dlssolutlon notice to ereditors and
claimants is given during the dissolution
proceedings and the winding up is under the
supervision of the court. Formal dissolu-

180.791 Annual report of domestic corporation. (1) Each corporation shall file,
within the time preseribed by this chapter, an annual report setting forth:

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

(b) The names and respective addresses, including street and number, if any, of 1ts
directors and principal officers.

(e) A statement of the aggregate number of shares which the gorporation has authority
to issue, itemized by classes, par value of shaves, shares without par value, and series, if
any, within a class.

(d) A statement of the agglegate number of issued shaves, itetnized by classes, par
value of shares, shares without par value, and series, if any, within a class.

(e) A statement whether the corporation was engaged in actual business during the
year immediately preceding the date of the report and the general nature of any such bus1-
ness.

(2) Such annual report shall be made on forms prescribed and furnished by the secre-
tary of state, and the information therein contained shall be given as of the date of the
exeeution of the report. It shall be executed by the eorporation by its president, a vice
president, secretary, assistant secretary, or treasurer, or, if the corporation is in the hands
of a receiver or trustee, it shall be executed on behalf of the corporation by such receiver or
trustee. The first annual report of a eorporation organized under this chapter shall be filed
between January 1 and March 31 of the year next sueceeding the calendar year in which

. its articles of ineorporation were filed by the secretary of state.

(8) The secretary of state shall, during each December, forward report blanks to every
corporation in good standing required to make an annual report.

History: 1951 c, 731,

Revision Committee Note, 1951: The anal-
ogous provision is 180,08 (1949), 180.791 re-
duires the giving of comparable informa-
tion. It does not require a list of the states
in which licensed to transact business. The
information is to be given as of the date of
the execution of the report instead of as

of January 1 preceding, The secretary of
state is to prescribe, furnish and mail forms.
The antitrust statement required by 133.21
can be included in this annual report in ac-
ggé‘dsa;lce with the present practice. (Bill

180.793. Filing of annual report of domestic corporation. (1) The annual report
shall be delivered to the secretary of state hetween January 1 and March 31 of each year.
Unless the sceretary 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 corporation for any necessary corrections, in which event the penalties hereinafter
preseribed for failure to file such report within the time hereinabove provided shall not ap-
ply, if such report is corrected to conform to the requirements of this chapter and veturned
to the secretary of state within 30 days after it shall have heen mailed to the corporation
for correction, )

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

(a) If filed prior to May 1, $5.

(b) If filed thereafter but not later than the following December 31, $10.

{(8) If said report is not filed before the following January 1, the corporation shall not
be in good standing. Until the corporation is restored to good standing the secretary of
state shall not accept for filing any documents respecting such corporation except docu-
ments ineident to its dissolution.

(4) The corporatlon may be restored to good standing by delivering to the secretary of
state a current annual report conforming to the requirements of law and by paying to the
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secretary of state $10 for each calendar year
has not been in good standing, not exceeding
History: 1951 c, 781,

Revision Committee Note, 1951: This sec-
tion requires the filing of the annual report
before April 1. Penalties for late filing re-
main the same as in 1949 except that if the
secretary of state returns the form for cor-
rection (a4 new requirement, but consistent
with his present practice) the corrected re-
port may be flled before May 1 without pen-
alty and except for the provision dealing
with forfeiture as hereinafter mentioned.
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or part thereof during which the corporation
a total of $100,

necessary expense, especially in view of the
ineffectiveness. of the forfeiture provision
under the decisions in West Park R. Co. v.
Porth, 192 W 307; Lindsley v, FFarmers Ex.
Inv. Co. 223 W 565, at 571; and Kegel v. Mc-
Cormack, 225 W 19, at 28, Inasmuch as no
forfelture results, it seems unnecessary to
require as a condition of reinstatement the
statement as to nonsuspension of business
or holding title to real estate required by

180.08 (6) (1949). Failure to file the annual
report remains a cause for involuntary dis-
solution under new 180.769. (Bill 763-S)

There is omitted the 1949 requirement for
publication of the names of corporations
which have faijled to file annual reports, as
serving no useful purpose and being an un-

180.795 Report of change of principal officers. Whenever any change is made in the .
prineipal officers of a corporation, the corporation shall, within 20 days after such change,
file with the secretary of state a report setting forth the names and addresses of the ofﬁcer
elected and of those retired.

History: 1951 e, 731,

Revision Committee Note, 1951: This sec-
tion retains the provisions of 180.08 (6) (Bill 763-8)

180.801 Admission of foreign corporation. (1) A foreign corporation shall pro-
cure a certificate of authority from the seeretary of state before it shall transact business
in this state or acquire, hold, or dispose of property in this state. A foreign eorporation
shall not be denied a certiﬁeate of authority by reason of the fact that the laws of the state
or eountry under whieh such corporation is organized governing its organization and in-
ternal affairs differ from the laws of this state, and nothing in this chapter contained 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, hold and enforce notes, bonds, mortgages orr trust
deeds given to represent or seeure money loaned or for other lawful econsideration, and all
such notes, bonds, mortgages or trust deeds which shall be taken, acquired or held by any
sneh foreign corporation shall be as enforcible as though it were an individual, ineluding
the right to acquire the mortgaged property upon foreclosure, or pursuant to the provi-
sions of the mortgage or trust deed, and to dispose of the same, provided that any such for-
eign corporation which shall transact such business shall fivst file with the seervetary of state
a statement on forms preseribed and furnished by the secretary of state, signed by its presi-
dent, secretary, treasurer or general manager that it constitutes the secretary of state its
attorney for the service of process; provided that nothing herein contained shall be eon-
strued as authorizing any foreign cmporatmn to transact the business of a hank or trust
company. Service of process shall be made as provided in section 180.825.

(3) Without excluding other activities which may not constitute transacting business,
or acquiring, holding or disposing of property in this state, a foreign corporation may,
without procuring a certificate of authority, earry 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 accounts.

(e) 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 acceptanee without this state before becoming binding
contracts.

(e) Creating evidences of debt or mortgages or liens on real or personal property lo-
cated outside of this state.

(1849).
principal officers.

180.795, however, limits the report to

History: 1951 c, 731,

Revision Committee Note, 195i: Provi-
sions relative to for eign corporations quali-
fying to do business in Wisconsin, annual
reports, etec. are contained in chapter 226
(1949). Since chapter 180 of the corporation
code covers business corporations, it con-
tainsg the law relative to foreign business
corporations qualifying to do bhusiness in
Wisconsin,

226.01 (1949) sets forth the definition of
a foreign corporation for the purposes of

180.807 Powers of foreign corporation.

this state any husiness whiel a corporation

that chapter, In the code this definition is
set forth in 180.02.

The first sentence of (1) is substantially
the same as 226. 02 (1949). The second sen-
tence is new.

(2) is substantially the same as 226.02
(2) (1949). (3) is new

226,06 (1949) should be retained, but not
in the business corporation law, since it ap-
plies to corporations and to persons other
than corporations. (Bill 763-8)

No foreign corporation shall transact in
organized under the laws of this state is not
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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 this ehapter, 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 ag provided in this chapter, except that it shall
not exercise in this state any purpose set forth in or authorized by its articles of incorpo-
ration which it has stated in its application for a certificate of authority it will not pursue
in this state; and such foreign corporation shall not be subject to any of the provisions of

this chapter other than those made expressly applicable fo i,

History: 1951 ¢, 731,

Revision Committee Note, 1951: This sec-
tion is new, though the provisions are im-
plied in chapter 226 (1949), .

The last part, to the effect that a foreign
corporation will not pursue in this state pur-
poses set forth in its articles of incorpora-
tion which in its application for certificate
of authority it has stated it will not pursue
in this state, must be considered with
180.815, which requires the filing of a copy
of the articles of incorporation, and 180.813
(1) (f), which states that in the application
for certificate of authority a foreign corpo-
ration may state that it will not pursue cer-
tain of the purposes set forth in its articles
of incorporation, and 180,819 setting forth
the effect of a certificate of authority.

These provisions are put in in this man-
ner, because it is felt that in many states a
corporation may in its articles of incorpora-

types of business, including a type business
which it would not be permitted to pursue
in Wisconsin, or a corporation may be in-
corporated in another state with authority
fo transact several types of husiness and
il may desire to be authorized to do only one
or more types of business in Wisconsin, so
under 180.815 the corporation files a copy of
its articles of incorporation. Under 180.813
(1) (f) in its .application it sets forth the
purposes in_ its articles which it will not
pursue in Wisconsin, and under this section
it is then authorized to transact in Wiscon-
sin the purposes set forth in its articles, ex-
cept those svhich it has stated it will not
pursue, - If the corporation transacts in this
state business for which it is not author-
ized, its certificate of authority may be re-
vo(l‘ied pursuant to 180.841 (1) (b). (Bill

763-

tion be authorized to transact a number of

180.809 Corporate name of foreign corporation. No certificate of authority shall
be issued to a foreign corporation which has a name the same as, or deceptively similar to,
the name of any domestic corporation existing under any law of this state or any foreign
corporation authorized to transact husiness in this state, or a name the exclusive right to
which is, at the time, reserved in the manmer provided in this chapter.

History: 1951 c, 731. -

Revision Committee Note, 1951: This sec-
tion is similar to the provision in 226,03
(1949) stating that a license shall not be
jssued to a foreign corporation unless its

180.811 Change of name by foreign corporation. Whenever a foreign corporation
whieh is authorized to transact business in this state shall change its name to one under
which a certificate of authority to transact business in this state would not be granted to it
on application therefor, in addition to becoming subject to revocation of its certificate of
authority, it shall not transact business in this state under sneh new name.

History: 1951 c. 731,

Revision Committee Note, 1951: No counterpart in 1949 statutes.

180.813 Application for certificate of authority, (1) A foreign corporation may
proeure a certificate of authority to transact business in this state by making applieation
therefor to the secretary of state, which application shall set forth: '

(a) The name of the corporation and the state, territory or country under the laws of
which it is organized, and whether now in good standing,

(b} The date of its incorporation and the period of its duration.

(¢} The address, including street and number, if any, of its principal office in the state,
territory or country under the laws of which it iy 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 eountries, if any, in which it is admitted or
qualified to transact business. ,

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

(z) The names and respective addresses, including street and number, if any, of its
directors and prineipal officers, :

(h) A statement of the aggregate number of shares which it has authority to issue,
itemized by eclasses, par value of shares, sharves 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 stock
issued without par value. The value of eapital stock without par value, for the purpose of
such statement and for the purpose of eomputing filing fees, shall be taken as the amount
by which the entire property of said corporation shall exceed its liabilities other than such

name is such to distinguish it from any
other corporation authorized to do business
in this state, (Bill 763-8) N

(Bill 763-8)




180.815 BUSINESS CORPORATIONS 2244

capital stock without par value, but each share of the capital stock without par value shall
he deemed to he of the value of not less than $10.

(k) The proportion of its capital which is represented in this state by its property to
be located or to he acquired herein and by its business to be transacted herein. The pro-
portion of capital employed in this state shall be computed by taking the estimate of the
"gross business of the corporation to be transacted in this state in 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-
tire property. The fraction so obtained shall represent the proportion of the capital with-
in the state. For the purposes of this scction, the estimate of the business to be transacted
and the property to be located or to be acquived in the state shall cover the period when it
is estimated the corporation will commence business in thig state to and including Decem-
her 31 of that year. 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 aceuracy of the report submitted; the additional information so ob-
tained 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 whether such corporation is entitled to a certificate of
authority to transact business in thig state.

(2) Such application shall be made on forms prescribed and furnished by the secretary
of state and shall be executed in duplicate by the corporation by its president or.a vice
president, and the corporate seal shall be thereto affixed, attested by its secretary or an as-
sistant seeretary. )

History: 1951 c. 731,

Revision Committee Note, 1951: This sec- " 226,07 is a provision to the effect that a for-

eign corporation which has entered into a

tion is substantially the same as '226.02 (3)
(1949), except that 226.02 (3) (f), which ap-
points the secretary of state attorney for
serwce of process, is omitted because of the
provisions covering the appolntment of a
registered agent and of service of process on
. the secretary of state under certain circum-
stances, and eXcepting 226.02 (3) (h) (1949)
to the effect that it will comply with the laws

of this state. This latter provision was con-,

sidered unnecessary. (1) (k) has been re-
worded to set forth in more detail the frac-
tion which is obtained and to conform with

conspiracy ete. shall have its authority to
de business in the state canceled. It is con-
sidered that antitrust provisions are not
{)ruperly a part of the business corporation
aw,

The statement in the annual report of a
domestic corporation that it has not entered
into any restraint of trade is included under
present law because of the provision of
133.21 and not because of any provision in
the corporation law, If it is considered
desirable to have such statement on the an-
nual report of a foreign cor 1)01‘at10n, a simi-

180.833 (1) (k).
of 226.02 (3) (i) (1949)

The provision .
that the corporation has not violated any

of the provisions of 226,07 has heen omitted.

180.815 Filing of documents on application for certificate of authority. (1) The

foreign corporation shall deliver to the seeretary of state duplicate originals of the appli-

atlon of the ecorporation for a certificate of authority, and a copy of 1ts artieles of incor-
poration, if any, and all amendments thereto, or of the provisions thereof then in effect
duly authenticated by the proper officer of the state, territory or eountry wherein it is in-
corporated.

(2) If, according to law, a cel‘tlﬁcate of authovity to transact ])usmess in this state
should be 1ssued to su('h corporation, the seeretary of state shall, when all fees and charges
have been paid as in this chapter prescribed:

(a) Indorse on each of such documents the word “Filed” and the nlonth day and year
of the filing thereof.

(b) File in his office one of such duplicate originals of the application and the copy of
the articles of incorporation and amendments thereto or of the provisions thereof then in
effect.

(e) Issue a certificate of authority to transact business in this state to whlch he shall
affix the other duplicate original application.

(8) The certificate of authority with the duplicate original of the application affixed
thereto by the secretary of state shall be returned to the corporation or its representative.

History: 1951 c. 731,

Revision Committee Note, 1951: This ig
similar to the provisions of 226. 02 (1) (1949)
requiring the filing of a copy of articles.

lar requirement should be included in chap-
ter 133. (Bill 763-8)

The provisions of 226.02 (8) (1949) have bheen
omitted. (Bill 763-8)

180.819 Effect of certificate of authority. Upon the issnance of a certificate of
authority by the seeretary of state, the corporation shall have the right to transact business
in this state for those purposes set forth in its articles of incorporation, except that it shall
not have authority to transaet business in this state for those purposes which in its appli-
cation for certificate of authority it has stated it will not pursue in this state, all subject,
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however, to the right of this state to suspend or revoke such right to transact business in

-this state as provided in this chapter.
History: 1951 ¢, 781,
Revision Committee Note, 1951: See note

to 180.807, This provision is similar to 226.03
(1949), except as to the right of a corpora-

tion to staﬁe that it will not transact in this
state certain of the purposes included in its
articles. (Bill 763-8)'

* 180.821 Registered office and registered agent of foreign corporation. Each foreign
corporation authorized to transaet business in this state shall have and continuously main-
tain in this state:

(1) A registered office which may he, but need not he, the same as its place of husiness
in this state;

(2) A registered agent, which agent may be either an individual, resident in this state,
whose husiness office is identical with siich registered office, or a corporation anthorized to
transact business in this state having'a business office identical with such registered office,

History: 1951 c, 731,

. Revision Committee Note, 1951: This ig
similar to the provision in 226,02 (3) (f)
(1948) that in lieu of appointing the secre-
tary of state as an agent for the service of

180.823 Change of registered office or registered agent of foreign corporation. (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 ineapacitated to act, or if
it revokes the appointment of its registered agent,

(2) A foreign corporation may change the address of its registered office or change its
registered agent, or hoth, by filing in the office of the secretary of state a statement setting
forth: '

(a) The name of the corporation; » .

(b) The address, including street and number, if any, of its then registeved office;

(¢) If the address of its registered office be ehanged, the address, inelnding 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 suceessor registered 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 resolution duly adopted by its board of di-
rectors.

(3) Such statement shall he executed in duplicate by a principal officer, and the corpo-
rate seal shall be thereto affixed, and shall be delivered to the secretary of state. Unless
the secretary of state finds that such statement does not conform to the provisions of this
chapter, he shall: ‘

(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;

(¢) Return the other duplicate original to the corporation or its representative.

(4) The change of address of the registered office, or the change of registered agent, or
both, as the case may be, shall hecome effective upon the filing of such statement by the
secretary of state.

History: 1951 ¢, 731,
Revision Committe¢ Note, 1851:. This sec-
tion is new, though the right to change the

180.825 Sexvice of process on foreign corporation. (1) Service of process in any
suit, action or proceeding, or serviee of any notice or demand required or permitted by law
to be served on a foreign corporation, may he made on such corporation by serviee thereon
on the registered agent of such corporation. During any period within which a foreign
corporation authorized to transact business in this state shall fail to appoint or maintain
in this state a registered agent, or whenever any such registered agent cannot with reason-
able diligence he found at the registered office in this state of such corporation, or whenever
the certificate of authority of any foreign corporation shall be revoked, then and in every
such case the secretary of state shall be an agent and representative of such foreign corpo-
ration upon whom any proeess, notice or demand may be served. ,

(2) 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, duplicate copies of such

. process, notice or demand. In the event any process, notice or demand is served on the sec--
retary of state, he shall immediately cause one of such copies to be forwarded by registered

. brocess, a foreign corporation may designate
a resident of the state and place of business
where process may be served. (Bill 763-S)

agent is implied in 226,02 (3) (£) (1949).
(Bill 763-S)
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mail, addressed to such eorporation at its principal office as the same appears in the rec-
ords of the secretary of state. : _

(3) Nothing herein eontained 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. '

(4) The secretary of state shall keep a record of all processes, notices and demands
served upon him under this section, and shall record therein the time of such service and
his action with reference thereto. The cextificate of the secretary of state that he was served
with a sammons and complaint or notice of ohject of aetion or with any notice or demand
required or permitted by law and that he mailed the same as required by law, shall he evi-
dence of service, If the address of the foreign corporation is not known or readily ascer-
tainable, mailing is dispensed with, and a ecopy of the process shall then be published once
a week for 3 weeks in a newgpaper of general circulation in the county wherein is located
the last known registered office of the foreign corporation and, if unknown, in Dane
county.

(b) But service can be made upon a foreign eorporation only when it has property in
this state, or the cause of action arose therein, or arose out of husiness transacted in this
state, or the cause of action exists in favor of a resident of this state,

History: 1951 ¢, 731. .

Revision Committee Note, 1951: (1) is retary of state when the designated agent
similar to the provision in 226.02 (3) (f) cannot be found. (5) is similar to the last
(1949) that service may be made on the sec- sentence in 262.09 (4). (Bill 763-8)

180.827 Amendment to articles of incorporation of foreign corporation. When-
ever the artieles of ineorporation of a foreign corporation authorized to transaet business
in this state are amended, such foreign corporation shall forthwith 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 country under the laws of which such corporation is organized; hut
the filing thereof shall not of itself amend its certificate of authority.

History: 1951 c. 731.

Revision Committee Note, 1951: This is similar to 226.02 (5) (1949). (Bill 763-8)

180.829 Merger of foreign corporation authorized to transact business in this
state. Whenever a foreign corporation authorized to transact husiness in this state
is a party to a statutory merger permitted by the laws of the state, terrifory or country
under which it is organized, and such corporation shall be the surviving corporation, it
shall forthwith file with the secretary of state a copy of the articles of merger duly authen-
ticated by the proper officer of the state, territory or country under the laws of which such
statutory merger was effected; and it shall not be necessary for such corporation to pro-
cure either a new or an amended certificate of authority to transaet business in this state
unless the name of speh corporation be changed thereby or unless the corporation desives
to pursue in this state other or additional purposes than those which it is then authorized
to transact in this state.

History: 1951 c. 731,

tinues in effect, The statute does not ex-
pressly cover the situation if the foreign
corporation is not the surviving corporation.
It is considered that in this situation the

Revision Committee Note, 1951: 181.06
(9) (1949) covers the merger or consolida-
ticn of one or more foreign corporations and
one or more domestic corporations,  180.829

covers a foreign corporation authorized to
transact business in this state which is a
party to a statutory merger. It requires the
filing of a copy of the articles of merger, but
. does not require a new certificate of author-
ity. Since the section covers a qualified
foreign corporation which is the surviving
corporation, the certificate of authority con-

180.831 Amended certificate of authority.

surviving corporation, not having obtained
a certificate of authority in this state, would
have to obtain one to do business. The
statute does not expressly cover a consolida-
tion since in a consolidation a new corpora-
tion is formed which would have to secure
a certificate of authority. (Bill 763-8)

(1) A foreign corporation authorized

to transact business in this state shall secure an amended certificate of authority in the
event it changes its corporate name, or desires to pursue in this state other or additional
purposes than those covered by its prior application for a certificate of authority, by mak-
ing application therefor to the secretary of state.

(2) The requirements in respeet to the form and contents of such application, the man-
ner of its execution, the filing of duplicate originalg thereof with the seeretary of state, the
issuance of an amended certificate of authority and the effeet thereof shall be the same as

in the case of an original application for a certificate of anthority.

History: 1951 e, 731,

Revision Committee Note, 1851: This pro-
vision is not found in the 1949 statutes,
though 226,02 (5) (1949) requires the filing
of amendments to articles of incorporation
so that if the name of a foreign corporation
is changed, the amendment changing the
name would have to be filed and, since under

226,03 (1949) the secretary of state is not
to issue a license to a foreign corporation
unless its name distinguishes it from any
other corporation authorized to do husiness
in the state and the license may be revoked
for failure to comply with the laws, it would
seem that under the 1949 statutes, if the
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name of the corporation was changed to a would revoke the llcense of the foreign cor-
name which was not distinct from any other poration., (Bill 763-8)
corporate name, that the secretary of state

180,833 Annual report of foreign corporation, (1) Hach foreign ecorporation
authorized to transact business in this state shall file, within the time prescribed by this
chapter, an annual report setting forth:

(a) The name of the eorpmatlon 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;

(¢) The address, including street and number, if any, of its prinecipal 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 registered office in this
state, and the name of its registered agent at such address;

(e) The names of the states, territories and countries other than this state, if any, in
which it is admitted or gualified to transact husiness;

(f) A statement whether the corporation was engaged in actual business in this state
during the year immediately preceding the date of the report and the general nature of any

_such busmess-

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

(h) A statement of the aggregate number of shares which it has aunthority to issue,
itemized by elasses, par value of shares, shares without par value and series, if any, within
a class;

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

(j) The amount of paid-in eapital and the number and value of shares of eapital 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 he taken as the amount
by which the entire property of said eorporation 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 vepresented in this state by its property located and
business transacted therein duving the preceding year. The proportion of eapital employed
in the state shall he 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 obtained
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 ecorporation.

(2) Such annual report shall be made on forms preseribed and furnished by the sec-
vetary 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 subsection (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 acconnts 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-
eelver assignee or trustee, it may be executed on behalf of the corporation by such receiver,
assignee or trustee.

History: 1951 c. 731,

Revision Commiittee Note, 1851: This sec- filing fee, the secretary of state may not
tion is similar to 226.04 (1949). The provi- consider the fact that articles of incorpora-
sion of 226,04 (1949) that the corporatlon tion provide that upon the liquidation of
has not violated 226.07 (antitrust) is omit- the corporation all of the corporate assets
ted. Antitrust provisions should be in the in excess of a certain amount must go to
antitrust chapter (133)., See note to 180.813. the holders of the par-value common stock
(Bill 763-3) rather than to the holders of the nonpar-

In determining the value of nonpar stock value preferred stock., 39 Atty. Gen. 326.
for the purpose of ascertaining the corporate .

180.835 Filing of annual report of foreign corporation. (1) The first annual re-
port of a foreign corporation shall he delivered to the secretary of state between January 1
and March 31 of the year next succeeding the ealendar year in which such corporation was
authorized 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 81 of each
year. Unless the secretary of state finds such report does not conform to the reguirements
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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 veturn. the same to the
cmporanon for any neecessary corrections, in which event the penalties heremnafter pre- .
seribed for failure to file such report within the time hereinabove provided shall not apply
if such report is corrected 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 hack 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 piior
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 heen 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 seeretary of state shall not file such report until said penalty
has heen paid.

History: 1951 c. 731.

Revision Committee Note, 1951: This is turn the report if he finds it is not proper is
similar to 226.04 (1) (1949) as to the timie new. The penalty provisions are increased
svithin which report must be filed, Thge pro- and graduvated., (Bill 763-S)
vision that the secretary of state is to re- )

180.837 Withdrawal of foreign corporation. (1) A foreign corporation aunthor-
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 corporation 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, te111t01y or countly under the laws of
which it is or gamzed

(b) That it is not tr ansacting 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 tranisact
business in this state may thereafter he made on such corporation by service thereof on the
secretary of state;

(e) A post-office address to which the secretary of state may mail a copy of any process
against the corporation that may be served on him;

(f) Such information as may be necessary or appropriate in order to enable the see-
retary of state to determine and assess any unpaid fees payable by such foreign eorpora-
tion as in this chapter prescribed.

(3) The application for withdrawal and final report shall be made on forms prescribed
and furnished by the seeretary 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 assistant secretary, or, if the corporation-is in the hands of a 1ece1ve1
" or trustee, the same shall be executed on behalf of the corporation hy such receiver or
trustee. : -

History: 19561 ¢, 731.

Revision Committee Note, 1951: No counterpart in 1949 statutes. (Bill 763-8)

180.839 Filing of application for withdrawal and final repors. (1) Duplicate orig-
inals of such application for withdrawal and final report shall he delivered to the secre-
tary of state. Unless he finds that it does not conform to the provisions of this ehapter, he
shall, when all fees and charges 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) Issue a certificate of withdr: awal to which he shall affix the othel duplicate original.

{2) He shall veturn such certificate of withdrawal with a duplicate original of the ap-
plication for withdvawal and final report thereto affixed, to the corporations or its repre-
sentative. Upon the issuance of such certificate of \Vlthdlawal the authority of the cox-
poration to transact business in this state shall cease.

History: 1951 c. 731, .
Revision Committee Note, 1951: See note to 180.837. (Bill 763-8)

180.841 . Revocation of certificate of authority. (1) The certificate of authority of
a foreign corporation to transact business in this state may be revoked by the secretary of
state when he finds that:

(a) The certificate of authority of the corporation was proeured through fraud prac-
ticed upon this state; or

(b) The cmpmatlon has contmued to exceed or abuse the authority conferred upon it
by this chapter; or
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(c) The corporation has failed for a period of 90 days to pay any fees, charges ov
penalties preseribed by this chapter; ov

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

(e) The corporation has failed to file by June 1 its annunal report as required by this
chapter; or :

(£) The corporation has failed to file in the office of the secretary of state a duly
authenticated copy of each amendment to its articles of ineorporation within 60 days
after snch amendment hecomes effective; or

(g) A misvepresentation has been made of any material matter in any application,
report, affidavit, or other document submltted by such corporation pursuant to this chap-
ter; or

(h) The corporation has changed its hame to one under which a certificate of author
ity to transact husiness in this state would not be granted to it on application therefor.

(2) On the happening of any of the above events, the secretary of- state shall give not
less than 30 days’ written notice to the corporation that he intends to proeeed to revoke
the certificate of authority of such corporation for one of the causes above set forth,
specifying the same. Such notice shall be given by mail duly addvessed to such corpora-
tion at its registered office in this state and at its principal office outside the state, as
shown by its last annual report on file. If, before the expiration of the time stated in the
notiee, the corporation establishes to the satisfaction of the secretary of state the fact that
the stated cause for the revocation of its certificate of anthority did not exist as of the
time the notice was mailed or, if it did exist at said time, has heen cured, then the secre-
tary of state shall take no further action. Otherwise, on the expiration of the time stated
in the notiee, he shall proceed to revoke the certificate of authority.

History: 1951 c. 731,

Revision Committee Note, 1951; 226.03 thority. 226.04 (2) (1949) states that if an

(1649) states that the license of a foreign
corporation may be revoked for failure to
comply with the laws applicable to foreign
corporations, 180.841 is more desirable, for
it is more specific and, together with 180.843,
sets forth the procedm‘e to be followed.
180.841 (1) (e) makes failure to file an-

annual report is not filed, a license of the
foreign corporation is void and is to be for-
felted by the secretary of state. 226.04 (3)
(1949) sets forth procedure for rescinding
the forfeiture of the license. These provi-
sions of the 1949 statutes are ambiguous and
lead to confusion which it is felt the new

nual report as required by the chapter a provisions avoid., (Bill 763-8)

cause for revocation of a certificate of au-.

180.843 Issuance of certificate of revocation.
authority, the secretary of state shall:

(a) Issue a certificate of revocation in triplieate.

(b) File one of such certificates in his office.

(¢) Mail to such corporation at its vegistered office in this state and at its plmmpal
place of business out of the state, as shown by its last annual report on file, a notice of
such revoeation accompanied by one of such certificates.

(2) Upon the issuance of such certificate of revoeation, the authority of the corpora-
tion to transaet business in this state shall cease.

History: 1951 ¢. 731. X

Revision, Committee Note, 1951: See note to 180.841, (Bill 763-8)

180.845 Application to corporations heretofore licensed to tramsact business in
this state. (1) Foreign corporations subjeet to this chapter which have been duly
licensed to transact business in this state at the time this chapter takes effect, for a pur-
pose or purposes for which a corporation might secure a certificate of authority under
this chapter, shall, subjeet to the conditions set forth in their respective licenses to
transact business, be entitled to all the rights and privileges applicable to foreign corpo-
rations procuring authority to transact business in this state under this chapter, and from
the time this chapter takes effect such corporations shall be subjeet to all the limitations,
restrictions, liahilities, and duties prescribed herein for foreign corporations procuring
under this chapter authority to transact business in this state. .

(2) Provided, however, that it shall not be necessary for a foreign eorporation
licensed to transact business in this state at the time this chapter takes effect to designate
a registered office or appoint a registered agent prior to the time it files its first annnal
report pursnant to the provisions of this chapter. Such corporation 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 registered office or registered agent.

(8) Any agent for the service of process appointed hy such foreign corporation he-
fore this chapter takes effect shall continue as such agent until the eorporation designates
a registered office and appoints a registered agent as above provided. If there is no such
agent, then service of process may he made on the seeretary of state as provided in this
chapter when there is no registered ngent

History: 1961 c. 731

(1) To revoke any such ecrtificate of
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Revision Committee Note, 1951: This sec- corporations at the time the new chapter

tion recognizes licenses issued to foreign hecomes effective. (Bill 763-8)

180.847 Transacting business without certificate of authority. (1) No foreign cor-
poration transacting business or acquiring, holding or disposing of property in this state
without a certifieate of authority, if a certificate of authority is required under this chap-
ter, shall be permitted to maintain or defend a civil action or special proceeding in any
court of this state, until such corporation shall have obtained a certificate of authority.
Nor shall a civil action or special proceeding be maintained in any court of this state by
any foreign corporation or a successor or assignee of such corporation on any right, claim
or demand arising out of the transaction of business or the acquiring, holding or disposing
of property by such corporation in this state at a time when such corporation was withont
such certificate of authority until a certificate of anthority shall have been obtained hy
such corporation or by a corporation which has acquired all or substantially all of its
assets.

(2) The failure of a foreign ecorporation to obtain a certificate of authority to
transact business in this state shall not impair the validity of any contract or act of such
corporation.

(3) A foreign corporation which transacts business, aequires, holds or (hsposes of
property in thlb state without a certificate of authority, if a certificate of authority is
required under this chapter, shall be liable to this state, for the years or parts thereof
during which it transacted business or acquired, held or disposed of property in this state
without a certificate of anthority, in an amount equal to all fees and other charges whieh
would have heen imposed by this chapter upon such corporation had it duly applied for
and received a certificate of authority to transact business in this state as required by this
chapter and thereafter filed all reports requirved by this chapter and in addition thereto it
shall be liable for a penalty of 50 per cent of such amount. Such fees and penalty shall be
paid hefore a certificate of authority is issued.

(4) A foreign corporation transacting business or acquiring, holding or disposing of
property in this state without a certificate of authority, if a certificate of authority is re-
quired under this chapter, shall by so doing be deemed to have thereby appointed the
secretary of state as its agent and representative upon whom any proeess, notice or de-
mand may be served in any action or proceeding arising out of or relating to any business
so transacted, or property acquired, held or disposed of within this state. Service of such
proeess, notice or demand shall be made by serving a copy upon the secretary of state or
by filing such copy in his office, and such service shall he sufficient service upon said for-
eign corporation, provided 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 of compliance hevewith is appended
to the process, notice or demand. The secretary of state shall keep a vecord of all such
proeesses, notices and demands which shows the day and hour of service.

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

Cross Reference: See 330.22 for one-year statute of limitation to cure titles which are
defective because the grantees or pur chasers were foreign corporations not licensed in Wis-
consin when the titles were acquired by such corporations.

History: 19561 c¢. 731,

Revision Committee Note, 1951: (1) and
(2) deny to an unqualified foreign corpora- (3)

lecting such .fees. .
makes a foreign corporation which

tion doing business or acquiring, holding or
disposing of property in this state the right
to use the courts of this state, either as
plaintiff or defendant, until a certificate of
authority has been obtained. These para-
graphs expressly provide that the validity
of a contract is not impaired.

226.02 (9) (1949) makes a contract en-
tered into by a foreign corporation “affect-
ing its liability or relating to property
within -this state” before the corporation
has been licensed void on the corporation’s
behalf and enforceable against it, It is con-
sidered that the 1949 law is unduly harsh;
that the state is interested in receiving the
fees 'which are due it from a foreign cor-
poration and that provision should be made
for this, and that the 1949 statutes making
contracts void does not aid the state in col-

180.849 Suits by and against foreign

transacts business or acquires, holds or dis-
poses of property without a certificate of
authority liable for all fees which it would
have paid had it received a certificate of
authority plus a penalty of 50 per cent.
(4) is new and is for the henefit of resi-

dents of the state who do bhusiness with a
foreign corporation that has not obtained a
certificate of authority by permitting service
on such foreign corporation through service .
on the secretary of state. This subsection
is similar to 85.05 (3) whereby a nonresident
driver of a motor vehicle through the use
of the highways appoints the commissioner
or the motor vehicle department his attorney
for service. A similar provision is contained
171%3t§l)e laws of several other states. (Bill

corporations. The prosecution or defense

of an action or proceeding in any court of this state by a foreign eorporation shall in
itself not constitute the transacting of business within the state, and a foreign eorpora-
tion is authorized to prosecute or defend any action or proceeding which a domestie cor-
poration may prosecute or defend except as the same is expressly prohibited or limited
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by this chapter or other applicable provisions of law. But such foreign corporation can-
not maintain an aetion founded upon an aet 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 forhid a corporation or any association of individuals to ‘do, without
express authority of law.

History: 1851 c. 731.

Revision Commitee Note, 1851: This sec- 226,07 Combinations and trusts
tion is like 226.11 (1949). Since the provi- 226.09 Ouster
sions covering foreign corporations will he 226,12 Liability of inactive foreign cor-
made part of the new Business Corporation porations
Law, chapter 226 (1949) should be repealed, 226.13 Plaintiff's lien
except the following: 226,14 Common law trusts
226.01 Definition 226.06 is repealed by this bill, In view of
226.025 Foreign public utility holding the present statutes (chapter 189) and fed-

companies eral Blue Sky Laws, this provision is elimi-

226.06 DBank deposits by nonresidents nated. (Bill 763-S) .

180,86 Procedure on filing and recording of documents. (1) If in this chapter it
is required that any document be filed and recorded, duplicate originals of suneh document
shall be delivered to the secretary of state. Unless the secretary of state finds that such
document does not conform to law, he shall, when all fees have been paid as in this 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 duphcate originals in his office;

(¢) 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 registerved office of the corporation is loeated. The
register 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 he paid by the person presenting such documents for record. Whenever the
register of deeds shall so record any documents, other than original articles of incorpora-
tion, he shall note on the margin of the record of the original articles of ineorporation the
volume and page where such documents are recorded.

(3) If such document is required to be reeorded in more than one county, additional
originals may be 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 secre-
tary of state, may be recorded in any county where required, all in the manner as ahove
provided in respect to duplicate originals.

(4) No such document shall be effective until an original or copy, with the certificate
of the secretary of state attached, has been recorded in the office of the register of deeds
in each county in which such doeument is required to he recorded. A document shall, for
the purposes of this chapter, be deemed to bhe 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 hy the secretary of state, unless the persons on whose hehalf the same were
ﬁled shall record therewith a certlﬁcate of the secretary of state showing that they hold
a veservation of the new corporate name made not more than 60 days prior.to such
recording.

History: 1951 c. 731. .

Revision Committee Note, 1951: This sec- and recording procedure as to all documents
tion, which follows the procedure now cov- required to be filed and recorded under this
ered by 180.07 (2) and (3) (1949) as to chapter. (Bill 763-8)
amendments, establishes a uniform filing

180.87 Fees for filing documents, (1) The seeretary of state shall charge and
collect for:

(a) Filing articles of incorporation or articles of consolidation, $1 for each $1,000 or
fraction thereof of authorized par value shares, and 2 cents for each authorized share
without par value, the minimum fee to bhe $25.

(b) Filing articles of amendment, $10; and an additional sum equal to $1 for each
$1,000 or fraction thereof of par value shares and 2 cents for each share without par
value as authorized after such amendment, less a eredit computed at the foregoing rates
upon all shaves as authorized mlmedlately prior to such amendment.

(¢) Filing articles of merger, $10; and an additional sum equal to $1 for each $1,000
or fraction thereof of par value shales and 2 cents for each share without par Value as
authorized after such merger, less a credit computed at the foregoing rates upon all shares
of domestic corporations which are pa1t1e§ to merger as authorized immediately prior
to such merger,
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(d) Filing a statement of intent to dissolve, $5.

(e) Filing articles of dissolution, $5.

(£) Filing an application to reserve a corporate name, $5.

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

(h) Filing a statement of change of address of registered office or change of reg-
isteved agent, or both, $5.

" (i) Filing an application of a foreign corporation for certificate of authority to
transact business in this state, $25, and $1 for every $1,000 of its capital exceeding $25,000
employed or to be employed in this state, computed as provided in section 180.813, as
shown by such application.

(j) Filing an annual report of a foreign corporation, $5, and in case said annual re-
port shows that the corporation employs in this state capital in excess of $25,000, com-
puted as provided in section 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 ecorporation for amended certificate of anthor-
ity to transact business in this state, $5, and in case said amended certificate shows that
the corporation employs in this state capital in excess of $25,000, computed as provided
in section 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.

(1) Filing a copy of amendment to the articles of incorporation of a foreign corpora-
tion holding a certificate of authority to transact business in this state, $10. If the amend-
ment is filed more than 60 days after the same has become effective in the home state, the
corporation shall pay to the secretary of state a penalty of $25.

(m) Filing a copy of articles of merger of a foreign corporation holding a certificate
of authority to transact business in this state other than with a domestic eorporation, $10.

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

(0) Receiving service of any process, notice or demand authorized to be served on the
secretary of state by this chapter, $2.

(p) Filing a resolution declaring the election of a corporation to become subject to
this chapter before July 1, 1953, $10.

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

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

History: 1951 c. 731.

Revision Committee Note, 1951: (1) (a)
is similar to 180.02 (3) (1949) as to filing
fees for carporations having par value stock,
The fees of no par value stock, 5 cents per
share under 182,14 (2) (1949) is reduced to
2 cents per share to minimize the discrep-
ancy in fee between the 2 types of stock,
Discrimination as to fees Dbetween various
types of corporations is also eliminated.

(b) consolidates various present pro-
visions of law and provides for a credit on
account of fees previously paid against fees
for increase of stock by amendment., Fee
computations under this subsection are il-
lustrated as follows:

Immediately prior to amendment a cor-
poration had authorized shares consisting
of 100 shares of no par value common stock
and 100 shares of $100 par value preferred
stock.

After amendment the total stock con-
sists of 2,000 shares of common stock with-
out par value and 1,500 shares of preferred
stock of $100 per share par value.

The fees are first computed at the new
rates on the total amount of shares as au-
thorized after the amendment as follows:

2,000 shares no par value common
© stoeck @ 2c¢ per share.......... $ 40

1,600 shares preferred stock of

: $10% par value @ $1 per thou-
san

Total

e 3190

The credit for shares as authorized im-
mediately prior to the amendment is com-
puted as follows:: .

Credit for 100 shares without par

value @ 2c per share.......... $ 2
Credit for 100 shares of $100 pe

share par value @ $1 per thou- :

L5 4 U R 10

Total Credit ............... $ 12
Deducting the $12 credit from the $190
leaves $178, in addition to $10, payable on
account of the shares as authorized after the
amendment,

(1)_(c) has no counterpart in 1949 stat-
utes. Fees payable in case of merger will be
the same as in case of amendment to articles
of incorporation with a credit given for fees
already paid with respect to domestic cor-
porations which are parties to the merger.

(1) (d) to (h) have no counterpart in
1949 statutes,

(1) (1) is similar to - 226.02 (4) (1949).
The fees to be paid by foreign corporations
are determined by reference to 180.813 which
section retains and clarifies 1949 law on this
subject.

(1) (j) provides a fee of $2 for the filing
of the annual report of a foreign corpora-
tion and provides additional fees in the
event an annual report shows the corpora-
tion is employing more capital in the state
than during the preceding year computed
in the same manner as under paragraph (i)
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of this subsection.

(1) (k) relates to filing applications of
foreign' corporations for amended certifi-
cates of authority and provides for addi-
tional fees on the same basis as in para-
graph (j).

(1) (1) is similar to 226.02 (5) (1949) re-
stated for purposes of clarification.
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(1949) with resbect to the fee therein pro-
vided for.
(1) (p) has no counterpart in 1949 stat-

(2) serves to resolve any doubt as to the
power of the attorney-general to enforce
payment of the fees provided for,

(3) accords with other 1)1‘0\'1slons of the

‘chapter and with various provisions of 1949

(1) (m) and (n) have no counterpart.

(1) (o) incorporates provisions of 262.09 statutes, (Bill 763-S)

180.88 Penalties for false statements. Any officer or director or any other person
who shall file or cause to be filed with the secretary of state on behalf of any corporation
subject to this chapter any certificate, veport, statement, application or any other docu-
ment required or permitted to be so filed nnder this chapter, known to such director,
officer or other pérson 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.

History: 1951 e, 731,

Revision Committee Note, 1951: This sec~
‘tion is similar to 346.64 with some revisions.

180.89 Waiver of notice. Whenever any notice whatever is required to be given
under the provisions of this chapter or under the provisions of the articles of incorpora-
tion or by-laws of any corporation, a waiver thereof i writing signed at any time by the
person or persons entitled to such notice, shall be deemed equivalent to the giving of such
notice. Such waiver by a shareholder or subsecriber in respect to any matter of which
notiee is required under any provision of this chapter shall contain 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 need not be stated.

History: 1951 ¢, 731, )

Revision 'Committee Note, 1951: No coun-
terpart in 1949 statutes. 182,17 (1949) con-

180.90 Voting requirements of articles of incorporation. Whenever with respect
to any action to he taken by the shareholders of a corporation, the articles of ineorpora-
tion require the vote o1 eoncurrence of the holders of a greater proportion of the shares,
or of any class or series thereof, than required by this cliapter with respeet to such .action,
the provisions of the articles of inecorporation shall control.

History: 1951 c. 731,
Revision Committee Note, 1951: No counterpart in 1949 statutes.

180.91 Informal action by shareholders or directors. Any action required by this
chapter to he taken at a meeting or any other action which may be taken at a meeting
may he taken without a meeting if a consent in writing setting forth the action so taken
shall be signed by all of the shaveholders; subseribers, dirvectors or members of committee
thereof entitled to vote with respect to the subject matter thereof. Such consent shall
have the same force and effect as a unanimous vote, and may be stated as such in any
articles or document filed with the secvetary of state under this chapter,

History: 1851 c. 731,
Revision Committee Note, 1951: No counterpart in 1949 statutes. (Bill 763-8)

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 chapter to be filed in his office does not conform to law, he shall, within 10 days
after the delivery thereof to him, give written notice of his decision to the person or cor-
poration, domestic or foreign, delivering the same, specifying the reasons therefor. Such
decision shall be subject to such judicial proeeedings as are provided by law, or such
person -or corporation, within 60 days affer receipt of the said notice of decision, may
commence an action against the secretary of state in the civeuit 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 he tried de novo by the court without
a jury, and the court shall either sustain the action of the secretary of state or direct him
to take such action as the court may deem proper.

(2) If the secretary 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 he subjeet to such judieial pro-
ceedings as are provided hy law, or such foreign corporation, within 60 days after receipt
of the notice of revocation or intention to revoke, may commence an action against the
seeretary of state in the circuit court of Dane county by serviee of a summons and eom-
.plaint to set aside such decision, whereupon proceedings shall be had as in other actions
and the matter shall be tried de novo by the comrt without a jury, and the eourt shall
either sustain the action of the seeretary of state or diveet him to take such aetion as the

The committee recommends that 346.64 be
repealed, (Bill 763-S)

tains certain provisions on the subject but is
not -sufficiently complete, (Bill 763-S)

(Bill 763-8)
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court may deem proper. Upon the commencement of such action the court may stay or
suspend the effeet of the order of the secretary of state revoking or noticing intention
to revoke the certificate of authority to transact husiness in this state upon such terms
and conditions as the court may deem proper.

(3) Appeals from orders or judgments of the cireuit court of Dane county under this
section shall be taken in the manner provided by law for appeals from the cirveuit court in
other civil cases.

History: 1951 ¢, 731,

Revision Committee Note, 1951: No coun-
terpart in 1949 statutes. Because of the re-
quirement of a ‘“contested case”, the appeal
procedure prescribed in the Administrative
Procedure Act, Ch. 227, was not adopted.
Rather than provide for the “appeal” set
forth in the Model Act, which would have
been an innovation in Wisconsin practice,

180.93 Liability for doing business before minimum amount of capital paid in. If
any corporation transacts businéss with any others than its subscribers and shareholders
before the minimum amount of consideration for its shares to be received by the eorpora-
tion hefore it shall commence business as stated in the articles of incorporation has ac-
tually heen paid in, the corporation offending shall have no right of action with respect to
.any obligation so contracted.and the incorporators and the subscribers for stock, share-
holders and officers transacting such business or authorizing the same, or consenting to
the incwiring of any debt or liability, shall be jointly and severally liable upon the same
for the difference between the amount actually received and the amount that should have
been received before eommencing business, but such liahility and such disability of the
corporation to bring action shall be terminated when the corporation has actually ve-
ceived the total amount of such consideration.

History: 1951 e, 731.

Revision Committee Note, 1951: This sec-

it was considered better to provide for re-
view by ‘“action” in order to fit the pro-
cedure into Wisconsin practice. It was
deemed advisable not to make this form of
review exclusive, and so it was expressly
provided that other methods of review, i.e.
mandamus, should be preserved. (Bill 763~ S)

the amount of deficiency in capital with
tion is somewhat similar to 180.06 (4) (1949) ~which' the corporation may commence busi-
except that  personal liability is limited to ness. (Bill 763-S)

180,94 Torms to be furnished by secretary of state. All reports required by this
chapter to he filed in the office of the secretary of state shall be made on forms which shall
be prescribed and furnished by the secretary of state. The secretary of state may provide
such forms for other 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 otherwise
specifically preseribed in this chapter, shall not be mandatory.

History: 1951 c. 731, '

Revision Committee Note, 1051: (Bill 763-8)

180.95 Application of chapter to rights existing before enactment. Application
of the provisions of this chapter to corporations existing before August 19, 1953 shall
not affect the property rights of shareholders in such corporations which were acerued
or established at such time, nor sghall it affect any liability enforceable at such time, nor
shall it affect the validity or enforceability of any contracts existing before such time and
not involving the property rights of shareholders as such,

History: 1951 ¢, 731,

Revision Commititee Note, 1951: In con-
sidering the difficult subject of this section
it -was recognized that although existing

No counterpart in 1949 statutes,

states were considered, but the committee
ﬁnally decided to wuse the terminology,
“rights accrued or established”, which is

corporations must come under the new chap-
ter at least after a period of grace in order
to avoid the unsatisfactory result of having

sets of Wisconsin corporations into the
indefinite future, still certain interests of
individual stockholders in existing corpora-
tions which have generally been recognized
as vested should be preserved, and probably
must be preserved as a matter of constitu-
tional law. The corresponding sections in
the Model Act, and in the corporation codes
of Delaware, Illinois, Michigan and other

180.97 Applicability of chapter. (1)

1953 chapter 180 shall apply to all domestie
when they were organized and whether for

found in 3871.03, which section dealt with the
effect of repeal in the general statutory re-
vision of 1898, Of course it was necessary
to alter the other language of the section in
order to conform it to the narrower field of
corporate revision. The last clause of the
section, preserving contract relations be-
tween existing corporations and third par-
ties, merely states what obviously must be,
but nevertheless it was considered advisable
to state it, (Bill 763-S)

DoMESTIC CORPORATIONS. After June 30,
corporations with capital stoek, regardless of
profit or not, but any domestic corporation

organized under provisions other than those in chapters 180 and 182 and corresponding
prior general corporation laws shall be subject to chapter 180 only to the extent that it is
not ineonsistent with such 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 chapter
180 only to the extent that the provisions of chapter 180 are not inconsistent with the
articles or form of organization of such corporation or with any provisions elsewhere in’
the statutes or under any special law relating to sueh corporation.
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(2) ForeigN CORPORATIONS. The provisions of this chapter as to foreign corpora-
tHons shall be applicable to all foreign corporations after Angust 19, 1951
History: 1951 c. 731,

Note: Sec. 8, ch. 781, Laws 1951, provides organized corporations may elect to come
that existing stock corporations and newly- under ch, 180.

[181.01 to 181.07 Stats. 1949 renumbered sections 182,101 to 182.107 by 1951 e, 731]






