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180.01 Title. This chapter shall he known and may be cited as the "Wisconsin 
Business Corporation Law". 

History. 1951 c. 731. 

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

(1) "Corporation" or "domestic corpOTation'" means a C0l1Joration organized for 
profit with capital stock which is subject to the provisions of this chapter, except a for­
eign corporation; and also means, to the extent provided in section 180.97, a corporation 
with capital stock but not organized for profit. 

(2) "Foreign corpOl'ation" means a corporation, joint stock company or association 
organized otherwise than under the laws of this state, except a railroad corpOTation, an 
association created solely for religious or charitable purposes, an insurance company or 
fraternal or beneficiary corporation, society, orc1er or as;;;ociation furnishing life or casu­
alty insurance or indemnity upon the mutual or assessment plan, a building anc110an as­
sociation, a common law trust, or a corporation not organized or conducted fOT profit. 

(3) "Articles of incorporation'! includes the original articles of incorporation, or 
special law or charter corresponding thereto, and all amendments, and includes restated 
articles of incorporation. 

(4) "Subscriber" means one who subscribes for shares in a corporation, whether be­
fore or after incorporation. 

(5) "Shares" means the units into which the proprietary interests" in a corporation 
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 c011Joration is au­

thorizec1 by its articles of incorporation to issue. 
(8) "Treasury shares" means shares of a corporation which have been issued, have 

been subsequently acquired by and belong to the cOl'poration, and have not, either by rea­
son of the acquisition or otherwise, been cancelled or restored to the status of authorized 
but unissued shares. Treasury shares shall be deemed tQ. be "issued" shares, but not "out­
standing" shares. 

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

(10) "Stated capital" means, at any particular time, the sum of (a) the pal' value of 
all shares of the corporation having' a pal' value that have been issued, (b) the amount of 
the consideration received by the c011JOration for all shares of the corporation without par 
value that have been issued, except such part of the consideration therefor as may have 
been allocated to capital surplus in a manner permitted by laW', and (c) such amounts not 
included in (a) and (b) of this subsection as have been transferred to stated capital of the 
C011Joratioll, whether upon the issue of shares as a share dividend or otherwise, minus all 
reductions-from such sum as have been effected in a manner permitted by law. 

(11) "Earned surplus" means the balance of the net profits, income, gains and loss~s 
of a corporation from the date of incorporation, or from the latest date when a de~Clt 
in earned surplus was eliminated by an application of its capital slll1Jlus or stated calJltal 
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Dr Dtherwise, after deducting subsequent distributiDns tD sharehDlders and transfers tD 
stated capital and capital surplus tD the extent such distributiDns and transfers are made 
Dut Df earned surplus. PrDfits, inCDme Dr gains arising frDm transactiDns in shares Df the 
cDrpDratiDn, and IDsses thereDn when charged tD capital surplus, dD nDt cDnstitute a part 
Df earned surplus. 

(12) "Capital surplus" means the excess Df the net assets Df a cDrpDratiDn plus the 
CDSt Df its treasury shares, Dver its stated capital plus its earned surplus Dr minus its 
deficit in earned surplus. 

(13) "Net capital surplus" means the capital surplus Df a cDrpDratiDn less any deficit 
in earned surplus. 

(14) "InsDlvent" means inability Df a cDrpDratiDn tD pay its debts as they becDme due 
in the usual CDurse Df its business. 

History: 1951 c. 731; 1953 c. 399. 

Revisiol\ Committee Note, 19511 The defi­
nition of "foreign corporation" follows close­
ly 226.01 (1949); otherwise the section has no 
counterpart in the 1949 Wisconsin corpora­
tion laws. (Bill 763-S) 

Revision Committee Note, 1953: The 
words "articles of merger or consolidation" 
are deleted; they cause confusion in the defi­
nition of articles of incorporation because 
those parts of articles of merger or of con­
solidation which are charter provisions 
automatically become, by reason of 180.67 
(6) amendments to the articles of incorpora­
tion of the surviving corporation or consti­
tute the articles of incorporation of the new 
corporat.ion. The inclusion of "restated 
articles of incorporation" within the defini­
tion is to make clear that all of the pro­
visions of the code relating to articles of 
incorporation are applicable to restated 
articles. (11), Stats. 1951, with its definition 
of "surplus" is repealed because the concep­
tion or surplus as a single amount and of 
earned surplus and capital surplus as por-

tions of such amount leads to confusion in 
case of an earned surplus deficit. In that 
case capital surplus may 'be greater than 
surplus as formerly defined. The uses to 
which surplus may be put are better defined 
by reference to the specific type of surplus 
to be used, and appropriate changes for this 
purpose are proposed in various sections be­
low. In (11), the new last sentence in the 
definition of earned surplus is to eliminate 
capital transactions in accord ",ith proper 
accounting treatlnent; and "capital surplus" 
is redefined in (12) to prevent automatic re­
duction by an earned surplus deficit or by 
treasury shares, thus being in accord with 
180.61 (3)( and 180.385, and accounting prac­
tice. In 13), a new term "net capi tal sur­
plus" is defined and later substituted for 
!'capital surplus" in most places, since the 
amount of capital surplus permitted to be 
used in a partial liquidation, for example, 
should be limited to the excess over any then 
existing earned surplus deficit. (Bill 524-S) 

180.03 Purposes. CDrpDratiDns may be Drganized under this chapter fDr any law­
ful business Dr purpDse whatever, except banking, insurance and building Dr Dperating 
public railrDads, but subject always tD prDvisiDns elsewhere in the statutes relating to the 
DrganizatiDn Df specified kinds Dr classes Df CDrpDratiDns. 

History 1 1951 c. 731. 
Revision Committee Note, 1951: This section conforms closely to 180.01 (1949). (Bill 

763-S) 

180.04 General powers. Each cDrpDratiDn, when nD incDnsistent provisiDn is made 
by law Dr by its articles Df incDrpDratiDn, shall have pDwer: 

(1) TD exist perpetually. 
(2) TO'sue and be sued, cDmplain and defend, in its cDrpDrate name. 
(3)TD have a CDrpDrate seal which may be altered at pleasure, and tD use the same by 

causing' it, or a, facsimile thereof, to be impressed Dr affixed or in any other manner reprD­
duced. 

(4) To purchase, take, receive, lease, take by gift, devise or bequest, Dr Dtherwise ac­
quire, and tD Dwn, hDld, improve, use and Dtherwise deal in and with real or personal 
prDperty, Dr any interest therein, wherever situated. 

(5) To sell, cDnvey, mDrtgage, pledge, lease, exchange, transfer and otherwise dispDse 
of all 0'1' any part Df its prDperty and assets. 

(6) TD purchase, take, receive, subscribe fDr, Dr Dtherwise acquire, own, holc1, VDte, 
use, employ, sell, mortgage, lend, pledge, Dr otherwise dispDse of, and Dtherwise use and 
deal in and with, shares Dr Dther interests in, Dr DbligatiDns Df, other cDrpDrations wherever 
organized, and Df associatiDns, trusts, partnerships, Dr individuals, Dr Df the United States 
or Df any gDvernment, state, territDry, gDvernmental district or municipality or Df any 
instrumentality thereDf, but no cDrporatiDn may subscribe fDr, take or hDld mDre thai} 
10 per cent Df the capital stock of any state bank Dr tTIlst cDmpany unless 75 per cent Df 
the shares entitled to vote of each corporation shall vDte in favDr thereDf at a meeting 
called fDr that purpose. 

(7) TD make cDntracts and incur liabilities; to borrDw mDney at such rates Df interest 
as the cDrpora~ion m~y (~etermine; tD issue its nDtes, bonds, and Dther obligatiDns; and to 
se~ure anY.Df Its DblIgatIOns by mDrtgage Dr pledge Df all Dr any Df its property, fran­
chIses and mCDme. 

(8) To invest its funds frDm time tD time and tD lend mDney for its cDrporate pur­
pDses, and tD take and hold real and personal property as security for the payment Df 
funds SD invested Dr IDaned. . 



2291 BUSINESS CORPORATIONS 180.Q7 

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

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

(11) To make and alter 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. 

(12) To make donations for the public welfare 01' 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 director or officer of the COl'pO­
ration, or any person who may have served at its request as a director 01' officer of another 
corporation in which it owns shares of capital stock 01' of which it is a creditor, against 
expenses actually and necessarily incurred by him in connection with the defense of any 
action, suit or proceeding in which he is made a party by reason of being or having been 
such director or officer, except in relation to l~latters as to which 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 
to which such director or officer may be entitled, under any by-law, agreement, vote of 
sha~'eholders, or otherwise. 

(15) To cease its corporate activities and surrender its corporate franchise. 
(16) '1'0 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. 

Heyisioll COlllmittee Note, 1951: The in­
troductory sentence conforms with 182.01 
(1949). Most of the snbsections are merely 
more precisely phrfl,sed statements of the 

powers set forth in 182.01 (1949). Following 
the h'end of modern corporation laws, (12) 
specifically empo,,'ers corporations to nlake 
donations for worthy causes. (Bill 763-8) 

180.06 Defense of ultra vires. No act of a corporation and no conveyance 01' 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 such lack of capacity or power may be asserted: 

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

(2) In a proceeding hy the cOl'poration, whether acting directly 01' through a l'eceiver, 
trustee, or other legal representative, 01' througll shareholders in a l'epresentative suit, 
against the incumbent 01' former officers or directors of the cOl'pol'ation. 

(3) In a pl'oceeding by the attol'lley-general, as provided in tl1is chapter, to dissolve 
the corporation, or in a proceeding by the attol'lley-general to enjoin the cOl'poration 
£1'0111 the transaction of unauthorized business. 

History. 1951 c. 731. 
Redsion COUllllitt"e Note, 1951: This has ance of ultra vires executory contracts, and 

no counterpart in the 1949 Wisconsin stat- pl'eserves the remedies against wrong-doing' 
utes. The section is designed to protect third officers and the right of the state to take ap­
persons dealing with corporations. At the propriate action. (Bill 763-S) 
same time, it provides for enjoining perform-

180.07 Corporate llame. The corporate name: 
(1) Shall contain the word "corporation," "incol'porated" or "limited," or an ab­

breviation of one of such words; thi"- subsection shall apply only to cOl'porations organ­
ized after the enactment of this chapter; 

(2) Shall not contain any word 01' phrase which indicates 01' implies that it is organ­
ized for any purpose other than a purpose for which cOl'poraticms may be organized 
undel' this chapter; 

(il) Shall not be the same as or deceptively similar to the name of any corporation 
existing under any law of this state, 01' any foreign corporation authorized to transact 
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business in this state, or a name the exclusive right to which is at the time l'eserved 
in the manner provided in this chapter. 

History: 1951 c. 731. 

Revision COlllmittee 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 
achieves the same end by providing that 
"corporation", "incorporatedll or "liInited", 

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). (Bill 763-8) 

180.08 Reserved name. (1) ,\he exclusive right to the use of a corporate 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. 
(c) Any foreign corporation intending to make application for a certificate to 

transact business in this state. 
(d) Any foreign corporation authorized 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 
this 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 secretary of state 
finds that the name is available for c0l1)Orate use, he shall reserve the saUle for the 
exclusive use of the applicant for a p81iod of 60 days. 

(3) The right to the exclusive use of a specified corporate name so reserved may be 
transferred to any other person or corporation by filing in the office of the secretary of 
state a notice of such transfer, executed by the applicant for whom the name was reserved, 
and specifying the name and address ,of the transferee. 

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

History: 1951 c. 731. 
Revision COll1mittee Note, 1951: No coun- served names for applicants without charge 

terpart in 1949 statutes. At one time, how- therefor. Another section requires a fee for 
ever, the secretary of state informally re- this service. (Bill 763-8) 

180.09 Registered office and registered agent. Each corporation shall have and 
continuously maintain in this state: 

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

(2) A l'eg'istered 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. 

History: 1951 c. 781. 
Revision COll1mittee Note, 1951: 182.08 (1) 

(1949) requires that domestic corporations 
have their principal office in this state. In 
lieu, 180.09 requires the maintenance of a 

loeal registered office and registered agent 
upon whom process may be served. (Bill 
763-8) 

180.10 Ohange of registered office or 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 number, if any, of its then registered office; 
(c) 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; 
( 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 registered office and the address of the business office of its 

registered ag'ent, 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 principal officer of the corporation and the 

C0l1)orate 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 offiGe is located, an original of the 
above statement, or a copy of the filed original certified by the secretary of state, shall be 
recorded in both counties and the orig'inal articles with amendments thereto or restated 
articles, or certified copies thereof, shall be recorded in the county of the new registered 
office. 
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(3) The change of address of the registered office, or the chang'e of registered agent, 
01' both, as the case may be, shall become effective on completion of the filing and recording 
herein required. 

History: 1951 c. 731. 
Reyisioll COlllmittee Note, 1051: No counterpart in 1949 statutes. (Bill 763-8) 

180.105 Resignation of registered agent. (1) A registered agent may resign by 
executing a statement setting forth: 

(a) The name of the corporation for which the registered agent is acting. 
(b) The name of the registered ag'ent. 
(c) The address, including street and number, if any, of the corporation's then reg­

istered office in this state. 
(d) That the registered agent resigns. 
(2) Such statement shall be executed by the registered ag'ent, if an individual, anc1, if 

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

(3) Such statement shall be filed and recorded. At the time of filing', a triplicate shall 
be delivered to the secretary of state. On receipt from the register of deeds of the cer­
tificate showing the rec01'ding of the duplicate original of the statement, the secretary of 
state shall note on the triplicate the date of recording' and mail the same to the corpora­
tion at its principal place of business as shown by the records in his office. 

(4) If 110 change of registered ag'ent is previously made, the resignation shall be ef­
fective on the expiration of 60 days after the date of recording the statement, and the 
offi,ce of the resigned registered agent shall then cease to be the registered office of the cor­
poration. 

History: 1953 c. 399. 

180.11 Registered agent as an agent for service. (1) The reg'istered ag'ent 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 c011)oration 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 secretary of state shall be an agc.nt of such corporation upon 
whom any such process, notice, or demand may be served. Service on the secretary of 
state of any such process, notice, or demand shall be made by delivering to and leaving 
with him, 01' with any clerk having' charge of the corporation department of his office, 
dl.lplicate copies of such process, notice or demand, In the event any such process, notice 
or demand is served on the secretary of state, he shall immediately cause one of the copies 
thereof to be forwarded by registered mail, addressed to the C011)Oration at its registered 
office. 

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

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

Histmoy: 1951 c. 731. 
Reyisioll 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 bl.lt 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 763-8) 

180.12 AuthoriZed shares. (1) 'Each corporation shall haye power to create and 
issue the number of shares stated in its articles of incol1)oration. Such shares may be 
divided into one or more classes, any or all of which classes may consist of shares with 
pal' value or shares without par value, with such designations, preferences, limitations, 
and relative rights as shall be stated in the articles of incorporation. The articles of in­
corporation may limit or deny the voting rights of the shares of any class to the extent 
not inconsistent with the provisions of this chapter. 

(2) Without limiting the authOlity herein contained, a corporation, when so provided 
ill its articles of incorporation, lllay issue shares of preferred or special classes: 

(a) Subject to the right of the corporation to redeem any of such shares at the price 
fixed by the articles of inC011)Oration for the redemption thereof. 

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

(c) Having preference over any other class or classes of shares as to the payment of 
clividends. 
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(d) Having preference in the assets of the C011)Oration over any other class or classes 
of shares upon the voluntary or involuntary liquidation of the corporation. 

(e) Convertible into authorized shares of any other class or into authorized shares of 
any series of the same 01' any other class, except a class having prior or superior rights 
and preferences as to dividends or distribution of assets upon liquidation, but shares 
without par value shall not be converted into shares with pal' value unless that part of 
the stated capital of the corporation represented by such shares without pal' value is, at 
the time of conversion, at least equal to the aggregate pal' value of the shares into which 
the shares without pal' value are to be converted. 

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

(a) The rate of dividend; . 
(b) The price at and the terms and conditions on which shares may be redeemed j 
(c) The amount payable upon shares in event of voluntary or involuntary liquidation j 
(d) Sinking fund provisions for the redemption or purchase of shares; 
(e) The terms and conditions on which shares may be converted, if the shares of any 

series are issued with the privilege of conversion. 
(4) If the articles of incorporation shall expressly vest authority in the board of 

directors, then, to the extent that the articles of inc011)oration 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 01' all of such 
classes into series and, within the limitations set forth in this section and in the articles 
of incorporation, ilx and determine the relative rights and preferences of the shares of 
any series so established. Duplicate copies of a resolution adopted by the d'irectors pur­
suant to this section with a certiilcate thereto affixed, signed by the president or a vice 
president and the secretary 01' an assistant secretary and sealed with the corporate seal, 
stating the fact and date of adoption, and that such copies are true copies of the original 
shall be flIed in the office of the secretary of state and recorded in the office of the reg'ister 
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. 

(5) Unless otherwise provided by the articles of incorporation, any authority so 
vested in the board of directors to tlivide a class into series shall include authority to re­
classify into one 01' more other series of such class, any treasury shares 01' any authorized 
but unissued shares, including shares restored to that status upon cancellation, of any 
previously established series of such class. Whenever shares of any series are so reclassi­
fied, the certificate filec1 and recorded as above provided shall state the number, designa­
tion of class and former series of the shares so reclassified, whether such shares are treas­
ury shares 01' authorized but unissued shares, and the number thereof which have been 
restored to that status upon cancellation, and the number of authorized shares of each 
series of such class after such reclassiilcation. 

HistOIOY: 1951 c. 731; 1953 c. 399. 

RevisiOll COllunittee Note, 1951: The first 
sentence of (1) contains a power which is 
implicit in 180.02 (1) (d) (1949). The second 
sentence of (2) permits one or more .classes 
of stock while 1949 statutes only permIt com­
mon and preferred stock although 182)4. (1) 
(1949) permits nonpar stock to be dIVIded 
into classes which have different voting pow­
er The classification under 180.12 is much 
br;"adel' than 182.14 (1) (1949) which permits 
classification as to voting rights only; any 
class may be nonpar while 182.14 (1) (1949) 
permits nonpar common but expressly for­
bids nonpar preferred. The third sentence 
of (3) follows the theory of 182.13 (1949) in 
permitting the denial of voting rights but 
extends such right of denial to any class­
not just to preferred. The rest of the section 
is a more detailed statement of the nature of 
limitations, relative rights, etc. 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, etc. (4) adopts the theory 
of 182.13 (1949) although the language varies 
considerably. (Bill 763-S) 

RevisiOl~ Committee Note, 1953: The 
words "through exchange" in (2) (e) intro­
duce some implications which may be un­
desirable from a tax or securities law stand­
point and, accordingly, they are deleted. 
These words dicl not appear in the ABA 

Model Code. The conversion is limited to 
"authorized" shares so that the conversion 
will not effect an automatic change in cap­
italization as between classes or series. 
Since the initial director action establishing 
series has the effect of an amendment to the 
articles, it is desirable to make express 
provision permitting like action l)y the di­
rectors to later reclassify unissued, treas­
ury or cancelled shares of a series so estab­
lished into shares of a new series. Similar 
reclassification authority is already found 
in 184.13 as to public utilities. (Bill 524-S) 

In an action by a corporation to compel a 
holder of preferred stock to recognize the 
corporation's redenlptive rig'hts in such 
stock on payment to the defendant of the 
par value thereof plus a certain premium 
under articles of incorporation requiring 
"payment of all dividends due to the date 
of redenlption," "wherein the defendant's 
answer and affidavits set forth the equitable 
defense that the plaintiff's controlling stock­
holder in fraud of the defendant's rights so 
manipulated the plaintiff's affairs as to 
avoid the payment of dividends on preferred 
stock and then sought to exercise the re­
demption privilege when. the plaintiff's 
financial condition became such that the 
payment of such dividends could no longer 
be escaped, and the facts were in dispute 
as to whether the plaintiff did have a sur­
plus sufficient to permit the payment of 
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cumulative dividends at the time of redemp- must be determined by trial. Lawrence In­
tion, the case cannot be disposed or by vestment Co. v. vVenzel & Henoch Co. 263 
summary jUdgment, since such issue of fact W 13, 56 NW (2d) 507. 

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

(2) Unless otherwise provided in the subscription agTeement, 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 directors. Any call made by the board of directors for payment on subscriptions 
shall be uniform as to all shares of the same class or series. In case of default in the 
payment of any instalment 01' call when such payment is due, the corporation may pro­
ceed to collect the amount due in the same manner as any debt due the corporation. The 
by-laws may prescribe other penalties for failure to pay instalments or calls that may 
become due, but no penalty working' a forfeiture of a subscription, or of the amounts 
paid thereon, shall be declared as against any subscriber lUlless the amount due thereon 
shall remain unpaid for a period of 20 days after written demand, which shall include 
notice of such penalty. If mailed, such written demand shall be deemed to be made when 
deposited in the United States mail in a sealed envelope addressed to the subscriber 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 delinquent 
subscriber or to his legal representative. 

History: 1951 c. 731. 
Reyisioll Oommittee Note, 1951: No c~unterpart, except that the first sentence of (2) is 

quite similar to 182.07 (1) (1949). (Bill 7'63-8) 

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

(2) Shares without pal' value may be issued for such consideration as may be fixed 
from time to time by the board of directors unless the articles of incorporation reserve 
to the shareholdel's the right to fix the consideration. In the event that such right be re­
served as to any shares, the shareholders shall, prior to the issuance of such shares, fix 
the consideration to be received for such shares, by a vote of the holders of a majority of 
all shares entitled to vote thereon. 

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

(4) That part of the unreserved earned surplus or net capital surplus of a. corpora­
tion which is transferred to stated capital upon the issuance of shares as a. share dividend 
shall be deemed to be the consideration for the issuance of such shares. The consideration 
for shares issued in exchang'e for or on conversion of other shares shall be deemed to be 
(a) the stated capital then represented by the shares so exchanged or converted, and 
(b) that pa.rt of unreserved earned surplus or net capital surplus, if any, tranSfel'l'ed to 
stated capital upon the issuance of shares for the shares so exchanged or converted, and 
(c) any additional consideration paid to the corporation upon the issuance of shares for 
the shares so exchang'ed or converted. 

History: 1951 c. 731; 1953 c. -399. 

Re~'ision Oommittee Note, 1951: (1) is 
substantially the same as 182.06 (1949). (2) 
is the converse of 182.14 (1949). (2) provides 

for a majority vote instead of a two-thirds 
vote as is required by 182.14 (1949). (3) and 
(4) have no counterpart. (Bill 763-8) 

180.15 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 01' services actually performed for the corporation. When payment of the consider­
ation for which shares are 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 constitute payment or pa.rt pay­
ment for shares of a corporation. 

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

History: 1951 c. 731. 

Revision Oommittee Note, 1951. The first 
sentence of (1) employs language similar 
to 182.06 (1949) and 182.14 (1949). The sec­
ond sentence of (1) has no counterpart. (2) 
has no counterpart unless a promissory note 

were considered not to be "property" within 
the meaning of that term as used in 182.06 
(1949) and 182.14 (1949). (3) has no counter­
part. (Bill 763-8) 



180.16 BUSINESS OORPORATIONS 2296 

180.16 Determination of amount of stated capital. (1) In case of the issuance by 
a corporation of shares 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 capital surplus. 

(2) In ease of the issuance by a corporation of shares without par value, the entire 
consideration received therefor shan constitute stated capital unless the corporation shan 
determine as provided in this section that only a part thereof shall be stated capital. Prior 
to or within 60 days after the issuance of any shares without par value, the board of di­
rectors may allocate to capital sm'plus not more than 25 pel' cent of the consideration re­
ceived 01' to be r~ceived for the issuance 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 be increased from time to time by reso­
lution of the board of directors directing that all 01' a part of the unreserved earned sur­
plus 01' net capital surplus of the corporation be transferred to stated capital: The board 
of directors may direct that the amount of the surplus so transferred shall be deemed to 
be stated capital in respect of any designated class of shares. 

History. 1951 c. 731; 1953 c. 399. 
Re"'isioll Committee Note, 1951. This sec­

tion intl'odl1ces a theory of "stated capital" 
which does not obtain under 1949 statutes. 
182.14 (1) (1949) provides that the consider-

ation received for nonpar stock shall consti­
tute the capital applicable thereto. (Bill 
763-S) 

180.17 Expenses of organization, reorganization and financing. The reasonable 
charges and expenses of organization 01' reorganization of a C011)Oration and the reason­
able expenses of and compensation for the sale 01' underwriting of its 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. 
Re"'isioJl. COllunittee Note, 1951. No counterpart in 1949 statutes. (Bill 763-S) 

180.18 Oertificates representing shares. (1) The shares of a corporation shall be 
represented by certificates signed by the president 01' a vice president and the secretary 
01' an assistant secretary of the C0l1)oration, and may be sealed with the seal of the cor­
poration 01' a facsimile thereof. The signatures of the president 01' vice president and the 
secretary 01' assistant secretary upon a certificate may be facsimiles if the certificate is 
countersigned by a transfer agent, or registered by a registrar, other than the corporation 
itself 01' an employe of the corporation. In case any officer who has signed 01' whose 
facsimile signature has been placed upon such certificate shall have ceased to be such officer 
before such certificate 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
ized 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 summal'y, all of the designations, preferences, limitations 
and relative rights, as provided by the articles of inco11)oration, of the shares of each 
class authorized to be issued and, if the cOTporation is authorized to issue any preferred 
01' special class in series, the variations in the relative rights and preferences between the 
sha,res of each such series so far as the same have been fixed and determined and the 
authority, if any, of the board of directors to fix and determine the relative rig'hts and 
preferences of subsequent series .. In li~u of such statement the certificate may state upon 
the face or back thereof the desrgnatlOn of each class of shares having' preferences 01' 
special rights in the payment of dividends, in voting', upon liquidation 01' 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 authorized and outstanding and a copy of the portions of 
the articles of incorporation containing the designations, preferences, 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. 
(c) The number and class of shares, and the designation of the series, if any, which 

such certificate represents. 
(d) The par value of each share represented by such certificate, 01' a. statement that 

the shares are without pal' value. 
(4) No certificate shall be iSS1Wd for any share until such share is fully paid. 

History, 1951 c. 731. . 
Revision Conllllittee Note, 1951. (1) is 

substantially the same as 182.055 (1949). The 
theory of (2) is the same as 182.13 (2) (1949) 

but is somewhat farther reaching. (3) and 
(4) have no counterpart but conform to usual 
corporate practices. (Bill 763-S) 
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180.19 Issuance of fractional shares or scrip. A corporation may, but shall not be 
ohlig'ed to, issue a certificate for a fractional share, and, by action of its board of directors, 
may issue in lieu thereof scrip, in registered or bearer form, which shall entitle the holder 
to receive a certificate for a full share upon the surrender of such scrip aggregating a full 
share. A ccrtificate for a fractional share shall, but scrip shall not unless otherwise pro­
vided therein, cntitle 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 cause such scrip to be 
issued subject to the condition that it shall become void if not exchanged for certificates 
representing full shares before a specified date, 01' subject to the condition that the shares 
for which such scrip is exchangeable may be sold by the corporation and the proceeds 
thereof distributed to the holders of such scrip, 01' subject to any other conditions which 
the board of directors may deem advisable. 

History: 1951 c. 731. 
Revision COlllmittee Note, 1951: No counterpart in 1949 statutes. (Bill 763"S) 

180.20 Liability of subscribers and shareholders for unpaid subscriptions and 
status of stock. (1) A holder of or subscriber to shares of a corporation shall be undcr 
no obligation to the corporation 01' its creditors with respect to such shares other than the 
obligation to pay to the corporation the full consideration for which such shares were 
issued 01' to be issued. 

(2) Except as herein otherwise provided, shares issued in violation of the provisions 
of s. 180.14 and certificates issued in violation of s. 180.18 (4) may be declared void in 
an action brought by the corporation when such shares or certificates are .owned by the 
person to whom so issued or by a transferee who has not paid value unless such transferee 
received such shares 01' certificates after value had been paid therefor by a prior trans­
feree in good faith and without lmowledge or notice of such violation. The person to 
whom shares have been issued in violation of the provisions of s. 180.14 or to whom cer­
tificates have been issued in violation of the provisions of s. 180.18 (4) and any trans­
feree from such person who takes with knowledge of such violation or knowledge of such 
facts that his action in taking the shares or certificates amounted to bad faith shall be 
liable to the corporation to pay the amount necessary to make such shares fully paid. 
Any person becoming' an assignee 01' transferee of shares or of a subscription for shares 
or certificates for shares in good faith and without knowledge or notice that the full con­
sideration therefor has not been paid shall not be personally liable to the corporation or 
its creditors for any unpaid portion of such consideration. Shares issued in violation of 
the provisions of s. 180.14 and certificates issued in violation of s. 180.18 (4) shall be 
valid in the hands of a transferee in good faith and without knowledge 01' notice of such 
violation who paiel value therefor and in the hands of any subsequent transferee. 

(3) An executor, administrator, conservator, guardian, trustee, assignee for the bene­
fit of creditors, or receiver shall not be personally liable as a holder of or subscriber to 
shares of a corporation but the estate anel funds in his hanels shall be so liable. No pledgee 
or other holder of shares as collateral security shall be personally lialJle as a shareholder. 

Histm'Y: 1951 c. 731; 1953 c. 399. 
Re-visioll OOlllluittee Note, 1051: This sec­

tion changes the rule of 182.06 (1949) so that 
stock issued for less than par has validity in 
the hands of an innocent purchaser for value 
and subsequent transferees. The prOVisions 
of 182.23 (1949) with respect to lIability of 
stockholders for wage claims have been re-
tained in 180.40 (6). (Bill 763-S) 

Re",\7ision COlllluittee Note, 1953: This 
section has been amended so as to make it 
clear that it covers the certificates for 
shares which presumably are negotiable, 
as well as the shares themselves. (Bill 524-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. 
Reyisioll 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 01' the board of directors, 
but no by-laws adopted by the subscribers '01' shareholders shall be amended or repealed 
by the directors, unless the by-laws adopted by the subscribers 01' shareholders shall have 
conferred such authority upon the directors. Any by-law adopted by the hoarel of direc­
tors shall be subject to amendment 01' repeal by the shareholders as well as by the di-
rectors. . 

History: 1951 c. 731. 
Reyisioll COlllmittee Note, 1951: No coun- provision differs from the Model Code which 

terpart in 19·19 statutes. The section follows woulc1give 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 he helel at 
such place, either within 01' without the state, as may be fixed in 01' pursuant to the hy-
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laws. In the absence of any such provision, all meetings shall be held at the reg'istered 
office of the C0l1)Oration 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 board of 
directors, the holders of not less than one-tenth of all the shares entitled to vote at the 
meeting or by such other officers or persons as may be provided in the articles of incor­
poration or the by-laws. 

Histm'Y: 1951 c. 731. 

Revisioll COlllIllitteee Note, 1951: This 
section deals with matters contained in 
180.14 (1) and (5) (1949). It is somewhat 
preferable in that it makes provision ex­
pressly for annual and special meetings, 
whereas the 1949 provision is somewhat in­
definite as to special meetings. Special meet­
ings may be called by one-tenth of the out-

standing shares, whereas the present statute 
requires one-fifth of the shares. It was felt 
it was advisable to permit corporate meet­
ings without the United States if provided 
by the by-laws, but if not so fixed, they 
must be held at the registered office of the 
company within this state. (Bill 763-8) 

~ 180.24 Notice of shareholders' meetings. Written notice stating the place, day and 
hour of the meeting and in case of a special meeting, the purpose or purposes for which 
the meeting is called, shall be delivered not less than 10 nor more than 50 days before the, 
date of the meeting' (l,llliess a different time shall be provided by this chapter, the articles 
of incorporation or the by-laws), either personally or by mail, by or at the direction of 
the president, the secretary, 01' other officer or person calling the meeting', to each share­
holc1er of recorc1 entitled to vote at such meeting. If mailec1, such notice shall be deemed 
to be delivered when deposited in the United States mail addressed to the shareholder at 
his adc1ress as it appears on the stock record books or similar recorc1s of the corporation, 
with postag'e thereon prepaid. . 

History. 1951 c. 731; 1953 c. 399. 

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

Reyision COJUJIlittee Note, 1953: 180,64 
and 180,71 provide for 20 day notice on meet-

ings of shareholders to pass upon merger 
and certain dispositions of substantially all 
property, ,Vhile these proYisions preyail 
oyer the general notice proYision, it is pref­
erable to indicate some statutory exceptions 
in the general notice proyision (and would 
also be good practice to indicate such ex­
ception in corpOl'ate by-laws to ayoW error 
by officers). (Bill 524-S) 

180.25 Voting of shares. (1) Each 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. 
, (2) Shares of its own stock belonging to a corporation shall not he voted, c1irectly 
or indirectly, at any meeting and shall not be counted in c1etermining the total number 
of outstanding shares at any given time, but shares of its own stock held by it in a fidu­
cial'y capacity may be voted and shall be counted in determining the total number of out­
standing shares at any given time. 

(3) A shareholder may vote either in person or by proxy appointed in writing by the 
shareholder or by his duly authorized attorney-ill-fact. No proxy shall be valid after 11 
months from the date of its execution, unless otherwise provided in the proxy. 
,,, (4) Shares standing in the llame of another corporation, domestic or foreign, may 

be voted by the president of such corporation, or any other officer or l)roxy appointed by 
such president, in the absence of express notice of the designation of some othel' person by 
the board of directors or the by-laws of such other corpor~tion. 

(5) Shares helc1 by an ac1ministrator, executor, guardian, conservator, trustee in 
bankruptcy, receiver, or assignee for creditors may be voted by him, either in person or 
by proxy, without a transfer of .such. share,S into his name. Shares standing' in the name 
of a fiduciary may be voted by h1111, elther III person or by proxy. 

(6) A shareholder whose shares are pledg'ed shall be entitled to vote such shares until 
the shares have been transferred into the name of the pledgee, and t)lereafter the pledgee 
shall be entitled to vote the shares so transferrec1. 

History' 1951 c. 731; 1953 c. 399, 

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

Re'vision Committee Note, 1053. The 
change in (2) was recommended by statG 
banks which held shares of their own cap­
ital stock in a fiduciary capacity. It is cleal' 

that shares of its own stock held by a cor­
poration in a fiduciary capacity are out­
stan'ding sl1ares and are entitled to receive 
dlyidends, If such shares are outstanding 
for diyidend purposes the same should be 
deemed outstanding for yoting and all other 
purposes. The suggested amendment is 
Identical with Section 28 of the Illinois Busi-
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ness Corporation Act. This section in the claim voting rights. The present proposal 
1951 statutes permitted any officer to vote represents a compromise between the 1949 
corporation held stock. It was felt that such law which permitted the president to vote 
authority was too general and would lead such share, and the 1951 law which allowed 
to confusion should more than one officer any officer to so vote. (Bill 524-8) 

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 propBr purpose, the board of directors of 
a corporation may provide that the stock transfer books shall be closed for a stated period 
but not to exceed, in any case, 50 days. If the stock transfer books shall be closed for the 
purpose of determining shareholders entitled to notice of or to vote at a meeting of share­
holc1ers, such books shall be closed for at least 10 days immediately preceding such meet­
ing'. In lieu of closing the stock transfer books, the by-laws, 01' 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 ca~e 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 whi eh 
the particular action, requiring such detel'mination of shareholders, is to be taken. If the 
stock transfer books are not closed and no record date is fixed for the determination of 
shareholders entitled to notice of 01' to vote at a meeting of shareholders, or shareholders 
entitled to receive payment of a dividend, the close of business on the date on which notice 
of the meeting is mailed 01' on the date on which the resolution of the board of directors 
declaring such dividend is adopted, as the case may be, shall be the record date for such 
determination of shareholders. ,Vhen 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 theJ;eof except whel1e 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. 

Re"isioll Committee Note, 1951: No coun­
terpart in 1949 statutes other than 180.13 
(4). 8in-lilar authority is now generally con­
fel'l'edby statute in other jurisdictions. The 
section follows the Model Code; it provides 

a uniform method of closing of the transfer 
books which might well avoid confusion in 
the determination of the stockholders en­
titled to vote. (Bill 763-8) 

180.27 Voting trust. Any number of shareholders of a corporation may create a 
voting trust for the purpose of conferring upon a trustee or trustees the rig'ht to vote or 
otherwise represent their shares by entering into a written voting trust agreement speci­
fying the terms and conditions of the voting trust 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 agreement. The counterpart of the 
voting trust agreement so deposited with the corporation shall be subject to the same 
right of examination by a shareholder of the corporation, in person Ol' by agent or attor­
ney as are the books and records of the corporation, and shall .be subject to examination 
by any holder of a beneficial interest in the voting trnst, either in person or by agent 01' 

attorney, at any reasonable time for any propel' purpose. 
History: 1951 c. 731; 1953 c. 399. 

Re""'\'isioll, Conunittee Note, lDSl: No coun­
terpart in 1949 statutes. The Model Code 
provides for a 10-year limitation on voting 
trusts which was considered too short and 
was extendec1 to 20 years. (Bill 763-8) 

Re""isioll COJllIuittee Note, 1053: Study 
indicates that the 20-year limitation of the 
1951 statutes is not essential to the validity 
of voting trusts and that an arbitrary time 

limita tion could c1efea t proper purposes of a 
voting trust as a beneficial means of 1vork­
ing ou t relative rights of security holders 
on corl)orate reorganization, carrying out 
estate planning anc1 voluntary settlement of 
relative rights of stockholder groups. The 
remec1y for any illegitimate use of such a 
trust should be left to the courts, regardless 
of term. (Bill 524-8) 

180.28 Quorum of shareholders. Unless otherwise provided in the articles of in­
corporation, a majority of the shares enti tIed to vote, representec1 in person or by proxy, 
shall constitute a. quorum at a meeting of shUl'eholders but in no event shall a quorum con­
sist of less than one-third of the shares entitled to vote at the meeting. 

Hist01OY: 1951 c. 731. 

Revision 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-f'l) 

180.29 Voting lists. (1) The officer 01' 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 inspection 
by any sharehdder 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 be subject to the in-
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spection of any shareholder during the whole time of the meeting. Th original stock 
transfer books shall be prima facie evidence as to who arecthe 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 section will not affect the validity 
of any action taken at ~uch meeting. 

History. 1951 c. 731. 

Re",TisioIl COlllluittee Note, 1951: No coun­
terpart in 1949 stautes. The Model Code was 
followed in substance except that a provi­
sion was included which would penalize the 

officer 01' agent who failed to prepare and 
keep a list as required. It was felt that no 
penalty should be provided. (Bill 763-S) 

180.30 Board of directors. The business and affairs of a corporation shall be man­
aged by a board of directors. Directors need not 1)e residents of this state 01' shareholders 
of the corporation unless the articles of incorporation 01' by-Ial'is so require. The articles 
of incorporation 01' by-laws may prescribe other qualifications for directors. 

History. 1951 c. 731. 
Re"'ision 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 180.13 (1) (1949) except that 180.30 

180.31 Director's authority to establish compensation. Unless otherwise provided 
in the articles of incOl'poration or by-laws, the board of directors, by the affirmative vote 
of a majority of the directors then in office, and irrespective of any personal interest of 
any of its members, shall have authority to establish reasonable compensation of all 
directors for services to the corporation as directors, officers or otherwise, or to delegate 
such authority to an appropriate committee. The board of directors also shall have 
authority to provide for 01' to delegate authority to an appropriate committee to pro­
vide for reasonable pensions, disability or death benefits, and other benefits or payments, 
to directors, officers and employes and to their estates, families, dependents or benefici­
aries on account of prior services rendered by such directors, officers and employes to the 
corporation. 

History. 1951 c. 731; 1953 c. 399. 
Reyisioll COJllluittee Note, lD51: No coun­

terpart in 1949 statutes. This section is not 
intended to deal with tenure. See Stoiber v. 
]\filler Brewing Co. 257 W 13. (Bill 763-S) 

Reyision COlllmittee Note, 10;;3. The first 
sentence is changed for certainty and to 
parallel corresponding phraseology else-

where, as in 180.34. The second sentence is 
added to answer any doubt cof the power to 
grant reasonable benefits or additional com­
pensation for past services of executives or 
eluployes, including' pensions, allo"rances to 
widows or dependents. (Bill 524-S) 

180.32 Number and election of directors. (1) The number of directors may be 
fixed by the articles of incorporation 01', if the articles of inC0l1)Oration so provide, by the 
by-laws but shall not be less than 3. The first board of dil'ectors shall consist of such 
numb.'-r as shall be fixed by the articles of incorporation and shall be elected by the sub­
scribers at a meeting held after the filing and recording of the articles of inC0l1)oration. 

(2) At the first annual meeting of shareholders and at each annual meeting thereafter, 
the shareholders shall elect directOl's 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 and qualified if qualification 
is required. 

(3) A director may be removed from office by affirmative vote of a majority of the 
outstanding' shares entitled to vote for the election of such director, taken at a special 
meeting' of shareholders called for that p1U1)ose. Such power of removal may be limited 
or denied by the articles of incorporation or by-laws. 

History. 1951 c. 731; 1953 c. 399. 
Re-visioll COlllluittee Note, 19:>1: The pro­

visions of this section conform substantially 
with 19,19 Wisconsin practice and 180.02 (1) 
(e) and 180.13 (1) (1949). (Bill 763-S) 

Re"'isioll Committee Note, 1053. 180.32 
(2) in specifying that the term of office of a 
director shall extend until the next succeed­
ing annual meeting implies that there is no 
po,ver of rellloval; although directors are 
included in the term "officers" as defined in 

370.01 (25), 180.42 would not apply because 
directors are not usually "elected or ap­
pointed" by the board. Any doubt concern­
ing the power of removal of a director 
should be cleared up. A showing of cause 
should not be required. Removal without 
cause might be natural in many cases such 
as transfer of ownership of contl'olling 
shares. (Bill 524-S) 

180.33 Classification of directors. In lieu of electing the whole number of direc­
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 diTectors 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 anl1lwl meeting 
after their election, and that of the third class, if any, to expire at the third annual meet­
ing after their election. At each annual meeting after such classification, 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 
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classes, or until the third succeeding annual meeting, if there be 3 classes. No classifica­
tion of directors shall be effective prior to the first annual meeting of shareholders. 

History, 1951 c. 731. 

Revisio]l, Committee Note, 1951, 180.13 (1) 
(1949) authorizes classification of directors, 
but has been criticized as being too loose 
and Indefinite. This section is preferable be-

cause it establishes a definite procedure and 
because it has the effect of establishing 3 
years as a maximum term. (Bill 763-S) 

180.34 Vacancies. Unless the articles of incorporation or by-laws provide other­
wise, any vacancy occurring in the board of directOl'S, including a vacancy created by an 
increase in the number of directors, may be filled until the next succeeding annual elec­
tion by the affirmative vote of a majority of the directors then in office, although less than 
a quorum. 

History, 19,51 c. 731; 1953 c. 399. 

Revisi()n COlllJllittee Note, 1951, Substan­
tially the same as 180.13 (1) (1949). (Bill 
763-S) 

Re"ision Committee Note, 1953, Under 
the simplified articles permitted by the 1951 
law, there would normally be no occasion 
for the articles to say anything more about 
directors than that their number should be 
as fixed from time to time by the by-lawll. 
There may be instances where the share-

holders would prefer to fill the vacancies. 
The shareholders' paramount power over 
the bY-laws would under this amendment 
assure them a means of withdrawing from 
the directors the power to fill vacancies 
under any particular situation, without 
amending the articles or cluttering up the 
articles with provisions of any internal in­
terest. (Bill 524-S) 

180.35 Quorum of directors. A majority of the number of directors fixed pursuant 
to this chapter ,shall constitute a quorum 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 incorporation or the by-laws. 

History, 1951 c. 731. 

Revision Committee Note, 1951, The first erable because it is more definite and in­
sentence of 180.35 is very similar to the first eludes some matters not specifically covered 
sentence of 182.02 (1) (1949). 180.35 Is pref- by 1949 statutes. (Bill 763-S) 

180.36 Committees of directors. If the articles of incorporation 01' by-laws so 
provide, the board of direeiors by resolution adopted by a majority of the number of 
directors fixed pursuant to this chapter may designate one or more committees, each com­
mittee to consist of 3 or more directors elected by the board of directors, which to the 
extent provided in said resolution or in the articles of incorporation 01' by-laws, shall have 
and may exercise, when the board of directors is not in session, the powers of the board 
of directors in the management of the business and affairs of the corporation, except 
action in respect to dividends to shareholders, election of officers 01' the filling' of vacancies 
in the board of directors or committees created pursuant to the authority granted in this 
section. The board of directors may elect one 01' more of its members as alternate mem­
bers of any such committee who niay take the place of any absent member 01' members at 
any meeting of such committee. The designation of such committe or committees and the 
delegation thereto of authority shall not operate to relieve the board of directors 01' any 
memher thereof, of any responsibility imposed upon it 01' him by law. 

History: 1951 c. 731. 

Revision C01l1ulittee Note, 1951, 180.13 (2) 
(1049) authorizes the board of directors to 
appoint an executive committee with certain 
limitations on the powers of said committee. 
180.36 authorizes the appointment of one or 

more committees but keeps the basic limita­
tions on the authority of such committees 
which is now found in 180.13 (2) (1949). 
(Bill 763-S) 

180.37 Place and notice of directors' meetings. (1) Unless provided otherwise in 
the articles of incorporation 01' by-laws, meetings of the board of directors, reg'ular or 
special, may be held either within or without this state. 

(2) Regular meetings of the board of directors may be held with or without notice as 
prescribed in the by-laws. Special meetings of tIle board 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 special meeting of the board of dirEctors need be specified in the notice or 
waiver of notice of such meeting unless required by the by-laws. 

History: 1951 c. 731. 

Revision C()mmittee Note, 1951, No 1949 lal'ly for the purpose of settling any ques­
statute specifically governs the time and' tion as to the propriety of directors' 111eet­
place of directors' meetings. (1) is a desir- ings outside of the state. (2) has no coun­
able addition to the Wisconsin law particu- tel'part in 1949 statutes. (Bill 763-S) 

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 shares in cash, 
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pl'operty, or its own shares, except when the corporation is insolvent. or when the pay­
ment thereof would render the corporation 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 and unrestricted earned surplus of the corporation, except as otherwise provided 
in this section, 

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

of any unreserved earned surplus or net capital surplus of the corporation upon the fol­
lowing conditions: 

1. If a dividend is payable in its own shares having a pal' value, such shares shall be 
issued at the pal' 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 pal' value of the shares 
to be issued as a dividend. 

2. If a dividend is payable in its own shares without pal' value, such shares shall be 
issued at such value as shall be fixed by the board of directors by resolution adopted at 
the time such dividend is declared, and there shall be transferred to stated capital at the 
time such dividend is paid an amount of surplus equal to the aggregate value so fixed in 
r~spect of such shares; and the amount pel' share so transferred to stated capital shall be 
disclosed to the shareholders receiving' such dividend c6\currently with the payment 
thereof. 

(d) No dividend payable in shares of any class shall be 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 board of directors of a corporation may also,' from time to 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 net capital surplus of the corporation, if at the time the corporation has no earned 
surplus and is not insolvent and would not thereby be rendered insolvent. Each such dis­
tribution, when made, shall be identified as a payment of cumulative dividends out of 
capital surplus. 

(4) A split-up or division of the issued shares of any class into a. greater number of 
sharcs 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; 1953 c. 399. 

Reyisioll C()IllDlittee 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 capita! 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 
paid out of unreserved earned surplus as de­
fined in 180.02 (1), and further provides that 

under certain circulllstances 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
nwnts of diVidends much more than 182.19' 
is more definite in its terminology and in~ 
eludes some matters not specifically covered 
by 182.19. (Bill 763-S) 

Re'\'isioll Committee Note, 19,,3. See note 
to 180.02, (Bill 524-S) 

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

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

(b) The net assets of the corporation remaining after such acquisition would be not 
less than the aggregate pref.erential amol~nt p.ayable in the event of voluntary liquidation 
to the holders of shares havmg preferential rIghts to the assets of the corporation in the 
event of liquidation; and ' 

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

2. Such acquisition is authorized by the board of directors and the corporation has 
unreserved and unrestricted earned surplus equal to the cost of such shares. To the extent 
that earned surplus is used as the measure of the corporation's right to acquire its own 
shares, earned surplus shall be restricted until such restriction is removed by shareholder 
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vote or consent as aforesaid, but such restriction shall be removed without any further 
corporate action a. to the extent of the consideration subsequently received upon the sale 
of any such shares 01' ulion the sale of shares of the same dass not held in treasury, 01' 

b. to the extent that earned surplus is reduced upon the payment of a stock dividend in 
treasury sharE's or authorized but unissued shares, or c. to the extent that earned surplus 
is transferred to stated capital or capital surplus. 

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

(a) In redemption 01' purchase of its redeemable shares at not to exceed the'redemp-
tion price, 

(b) For the purpose of eliminating fractional shares, 
(c) FOl' 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. 
(3) This section has no application to any acquisition, redemption or disposition by 

a corporation of its own shares which was effected prior to July 1, 1953. The effect of 
any such transaction on the net profits, earned surplus or capital surplus of such corpora­
tion shall be determined under the law in effect at the time of such transactioll. 

History: 1951 c. 731; 1953 c. 399. 

Revision COIllmittee Note, 1051. 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 case law. (1) (b) and (c) are 
designed to protect holders of shares which 
are preferred oyer the shares being ac­
quired; although there is no Wisconsin case 
law 011' the problem, our courts would prob­
ably give holders of preferred shares protec­
tion equivalent to (1) (b). .(2) dispenses 
with stockholder approval, but preseryes the 
requirements of (1) (a) and (b), when shares 
are acquired from earned surplus or for the 
purposes designated in (2) (b), (c) and (d). 
(Bill 763-S) 

Reyisioll Connnittee Note, 1953: This sec­
tion (180.05, Stats. 1951) is better located 
with dividend and partial liquidation provi­
sions to which it is closely related, and ex­
pressed as a right rather than as a power. 
The revisions are to clarify the effect on 
earned surplus in the case of purchasers not 
previously authorized by the articles or 

shareholders, and transactions made prior to 
general effectiveness of the new law. Pend­
ing other shareholder direction of a subse­
quent restoration of funds by a sale of 
shares, an amount of earned surplus equal 
to the cost of shares purchased under the 
new law is restricted and thus is made un­
available for ordinary dividends. The re­
striction is removed to the ext en t that 
earned surplus is later transferred to stated 
capital or capital surplus either by director 
action or by stock dividend. By specific ex­
ception such surplus restriction does not 
apply to redeemable shares which from their 
nature would be recognized as temporarY or 
subject to substitution. 'J'he former linlita­
tion based on full payment of accrued divi­
dends is deleted to avoid interference with 
contracts or other obligations to repurchase 
shares on various events which mig'ht occur 
at a time when defaults existed; if such pro­
tection is desired by the preferred classes it 
could be provided for in the articles. (Bill 
524-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 llet capital surplus of the corporation, a portion of its assets, in cash 
or property, provided all of the following conditions are met: 

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

(2) Such distribution 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 accrued on all preferred or special classes of shares 
entitled to preferential dividends are fully paid; 

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

(5) Each such distribution, when made, is identified as a distribution in partial 
liquidatio~l and the amount per share disclosed to the shareholders receiving the same con­
cUl'rently with the distribution thereof. 

History: 1951 c. 731; 1953 c. 399. 

Revision Committee Note, 1951, No coun­
terpart in the 1949 statutes, where liquidat­
ing dividends are not regulated as such. It 
should be considered in connection with 
180.38, dealing with dividends, and with 

130.05, dealing with power of a corporation 
to acquire its own shares. The requirements 
of this section are parallel in part with 
those of 180.05, as they should be. (Bill 
763-S) 

180.395 Unclaimed dividends and distributions. (1) If any amount declared by 
a corporation as a diyjdend or authorized for distribution in partial or complete liquida­
tion or for payment in redemption of redeemable shares or in satisfaction of scrip or 
other rights relating to shares shall remain unclaimed by the shareholder or other person 
entitled thereto for a period of 6 years from the date authorized for payment thereof, the 
right of such shm'eholder or other person to receive such amount will be forfeited upon 
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declaration of forfeitme made by resolution of the board of directors of such corporation, 
and such right will then be deemed fully satisfied and dicharged and any amount set aside 
therefor will then revert to the corporation. This section shall not apply unless notice of 
the availability of such amount shall have been given by the corporation to such share­
holder or any other person to whom such right was initially issued or who may be shown 
by the corporate records to be entitled thereto, which notice may be given at any time sub­
sequent to the declaration 01' authorization thereof and at least 6 months prior to the 
effective date of such forfeiture, in substantially the same manner prescribed in this chap­
ter for the giving of notice of shareholders' meeting's. This section shall be a defense in 
any action for such amount ag'ainst the corporation, its officers, directors 01' shareholders. 

(2) This section shall be applicab~e to all such unclaimed amounts, whether declared 
01' authorized for payment prior to or subsequent to July 10, 1953, except that this section 
shall not authorize the forfeiture prior to January 1, 1954, of any right to any such 
amount which would not otherwise have been forfeited 01' barred prior to January 1, 1954. 

History: 1953 c. 399. 
Reyision COlllmittee Note, 1953: This sec­

tion is designed to settle definitely the status 
of uncashed dividend checks. dividends and 
similar payments owing to lost stockholders. 
after they have become as stale as the usual 
6-year limitation period on contract claims. 
Court decisions leave uncertain the applica-

bility of limitation statutes to liquidating 
distributions and also to ordinary dividends. 
Forfeiture occurs under this section only 
upon formal declaration thereof by the cor­
poration. (2) allows a reasonable period 
before loss of unclaimed rights existing at 
the time of enactment. (Bill 524-8) 

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

(a) Directors of a corporation who vote for or assent to the declaration of any divi­
dend or other distribution of the assets of a corporation to its shareholders contrary to the 
provisions of this chapter or contrary to any restrictions contained in the articles of in­
corporation shall be jointly and severally liable to the corporation for the amount of such 
dividend which is paid or the value of such assets which are distributed in excess of the 
amount of such dividend 01' dishibution which could have been paid or distributed without 
a violation of the provisions of this chapter or the restrictions in the articles of incor-
poration. . . 

(b) Directors of a cOl'poration who vote for 01' 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 is in excess of the maximum 
amount which could have been paid therefor, without a violation of the provisions of 
this chapter or any restrictions in the articles of incorporation. 

(c) Directors of a corporation who vote for or assent to any dishibution of assets of 
a cOl'poration to its shareholders during the liquidation of the corporation without the 
payment and discharge of, 01' 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, oblig'ations 
and liabilities 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. 

(e) If a corporation shall commence business before it has received the minimum 
amount of consideration required by this chapter as the amount to be received for shares 
before it shall commence business, the directors who assent thereto shall be jointly and 
severally liable to the corporation for the difference between the amount actually received 
and the amount that should have been received before 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 wlitten dissent to such action with the person acting 
as the secretary of the meeting before 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 t.o a. director who voted in 
favor of such action. 

(3) A director shall not be liable under subsection (1) (a), (b) or (c) 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 reflect the financial condition of such corporation, nor shall 
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he be so liable if in good faith in determining the amount available for any such dividend 
or distribution be considered the assets to be of their book value. 

(4) Any director 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 cor­
poration: 
. (it) Any director against whom a claim shall be asserted under or pursuant to this 
section for the payment of a dividend or other distribution of assets of a corporation and 
who shall be held liable thereon shall be entitled to contribution from the shareholders 
who accepted 01' received any such dividend 01' assets, knowing such dividencl 01' distribu­
tion to have been made in violation of this chapter, in proportion to the amounts received 
by them respectively. . 

(b) Any shareholder receiving any dividencl 01' 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 shareholder which is paid 01' 

distributed in excess of the amount which could have been paid 01' distributed without a 
violation of the provisions of this chapter or any restrictions in the articles of incorpo­
ration .. 

(6) The shareholders of every C0l1)Oration, other than railroad corporations, shall 
be personally liable to an amount equal to the pal' value of shares owned by them respec­
tively, and to the consideration for which their shares without pal' value was issued, for 
all debts owing to employes of the corporation for services performed for such corpora­
tion, but not exceeding 6 months' >;ervice in anyone case. 

History: 1951 c. 731; 1953 c. 399. 

Re"isioll COJllluittee Note, 1951: The only ers or creditors. 180.40 (4) specifically pro­
specific provisions in the 1949 statutes relat- vides for contribution as between directors 
ing to directors' liability are 182.19 (1) who may be liable under the provisionR of 
(1949), which provides that directors who the act, and (5) (a) provides for contribu­
authorize the payment of dividends contrary tion from stockholders to directors under 
to the provisions of law, not having reason certain circumstances involving improper 
to .believe that such payments will not im- declaration of dividends or distributions of 
pair the capital, are liable to the creditors of assets. There are no such statutory rights 
thE' corporation in the amount· of their in the present ,Visconsin law. 
claims and 182.19 (5) (1949) which protects 180.40 (5) (b) is similar to 182.19 (1) 
a director in the performance of his duties if (1949) in ijl1pOsing liability to the corpora­
he acts in g'ood faith and in reliance upon tion on shareholders who receive improper 
certain corporate and financial records. dividends or distributions. 

180.40 (1) establishes more definite stand- 180.40 (6) is the same as 182.23 (1949). 
al'ds to measure and limit directors' liability (Bill 763-S) 
than 182.19 (1) and (5) (1949) and the the- Reyision Committee Note, 1953: Inte­
ory i~ that a director's liability is a liability grates with 180.48 anld the repeal of 180.45 
to the corporation rather than to stockhold- (1) (g). (Bill 524-S) 

180.405 Shareholders' derivative actions. (1 ) No action may be instituted 01' 

maintained in the right of any domestic 01' foreign corporation by the holder or holders 
of shares or of voting trust certificates representing shares of such corporation unless: 

(a) The plaintiff alleges in the complaint that he was a registered shareholder 01' the 
holder of voting trust certificates at the time of the transaction 01' any part thereof of 
which he complains 01' that his shares or voting trust certificates thereafter devolved upon 
him by operation of law from a holder who was a holder at the time of the transaction 
01' any part thereof complained of. 

(b) The plaintiff alleges in the complaint with particularity his efforts to secure from 
fue board of clirectOl'S such action as he desires and alleg'es further that lle has either in­
formed the corporation 01' snch board of dil-ectors in writing of the ultimate facts of each 
cause of action against each such defendant director or delivered to the cOl1)oration 01' 

sueh board of directors a true copy of the complaint which he proposes to file, and the 
reasons for his failure to obtain such action or the reasons for not making such effort. 

(c) The complaint in any such action shall be filed within 20 days aftBl\ the action is 
comlllenced. 

(2) The action shall not be dismissed or compromised without the approval of the 
court. 

(3) If anything is recovered or obtained as the result of the action whether by means 
of a compromise and settlement 01' by a judgment, the comt may, out of the proceeds of 
the action, award the plaintiff the reasonable expenses of maintaining' the action; includ­
ing reasonable attorneys' fees, and may direct the plaintiff to account to the corporation 
for the remainder of such proceeds. 

(4) In any action brought in the right of any foreign 01' domestic corporation by the 
holdel' or holders of less than 3 per cent of any class of shares issued and outstanding, 
the defendants shall be entitled on application to the court to require the plaintiff 01' 

plaintiffs to give security fo1' the reasonahleexpenses, including attorney's fees. The 
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amount of such secl1l'ity may thereafter from time to time be increased or decreased 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. 

History: 1953 c. 399. 

Reyisioll Committee Note, 11)53: This sec- plaintiff or his ability to furnish security for 
tion is a substitute for 180.40 (7) (Stats. expenses. This section is designed to handle 
1951). Tha problem in the shareholder's de- the problem directly. The elimination of the 
rivative action is the possibility of its abuse chance for personal profit should discourage 
for personal profit. This possibility bears no the strike suit without imposing any ob­
relation to the number of shares held by the stacles to the good faith action. (Bill 524-S) 

180.407 Indemnifying directors, officers and employes. Any person made a party 
to any action, suit or proceeding by reason of the fact that he, his testator 01' intestate, 
is or was a director, officer 01' employe of any corporation shall be indemnified by the COl'­
pOl'ation against the reasonable expenses, including attorney fees, actually and necessarily 
incurred by him in connection with the defense of such action, suit 01' proceeding, 01' in 
connection with any appeal therein, except as to matters as to which such director, officer 
or employe is guilty of negligence 01' misconduct in the performance of his duties. Such 
right of indemnification shall not be de<;llled exclusive of any other rights to which such 
director, officer 01' employe may be entitled apart from this section. 

History: 1953 c. 399. 

Re,~isioJl COllnnittee Note, 1953: This sec­
tion was in the 1949 law as s. 180.34, but was 
omitted in 1951. It is felt that the section 
should be restored; that indemnification, if 
warranted should be automatic and should 
not lie in' the discretion of directors whose 
association with fellow directors is often too 
illtimate to permit unbiased consideration, 

and who, in considering indemnification wlll 
frequently be faced with the problem of 
self dealing. It was also felt that this prom­
ised section is not inconsistent with s. 180.34 
Which deals with power to indemnify, and 
that such latter section should remain in the 
law also. (Bill 524-S) 

180.41 Officers. (1) The principal officers of a corporation shall consist of a 
president, one or more vice presidents as may be prescribed by the articles of incorpora­
tion or by-laws, a secretary, and a treasurer, each of whom shall be elected by the board 
of directors at such time and in such manner as may be prescribed by the articles of in­
corporation 01' by-laws. Such other officers and assistant officers and ag'ents as may be 
deemed necessary may be elected 01' appointed by the board of directors or chosen in 
such other manner as may be prescribed by the articles of incorporation 01' by-laws. Any 
2 01' more offices may be held by the same person, except the offices of president and secre­
tary, and the offices of president and vice president. 

(2) All officers and agents of the corporation, as between themselves and the corpora­
tion, shall have such authority and perforlll such duties in the management of the cor­
poration as may be provided in the articles of incorporation or by-laws, 01' as may be 
determined by resolution of the board of directors not inconsistent with the articles of in­
cOl'poration ~r by-laws. 

Histo1'Y: 1951 c. 731. 

Re'l'isioll COlllll1ittee Note, 11)51: 180.41 (1) sis tent board resolution, instead of by the 
is in accord with usual corporate practice articles as provided in 180.02 (1) (f) (1949). 
but, except for the provision in 180.13 (1) Under 180.45 (2) the duties of officers may 
(1949), that the directors shall choose the be inclUded in the articles if desired. To the 
officers, has no direct counterpart in the 1949 extent not specified in the articles, the pow­
statutes. Under 180.41 (2) the duties of offi.- ers of officers, as between the corporation 
Cel'S, as between themselves and the COl'PO- and outside parties, will be determined by 
ration, may be specified by by-law or con- th(> general law of agency. (Bill 763-S) 

180.42 Removal of officers. Any officer or agent elected or appointed by the board 
of directors may be removed by the board of directors whenever in its judgment the best 
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 01' appoint­
ment shall not of itself create contract rights. 

History. 1951 c. 731. 

Reyisioll Committee Note, 11)51: No counterpart in 1949 statutes. (Bill 763-8) 

180.43 Books and records. (1) Each corpOl'ation shall keep correct and complete 
books and records of account and shall also keep minutes of the proceedings of its share­
llOlders and board of directors; shall keep at its registered office or principal place of 

,business, or at the offices of its transfer agents or registrars, a record of its shareholders, 
giving the names and addresses of all shareholders and the number and class of the shares 
held by each; and shall cause a true statement of its assets and liabilities as of the close 
of each fiscal year and of the results of its operations and of changes in surplus for such 
fiscal year, all in reasonable detail, to be made and filed at its regi15tered office within 4 
months after the end of such fiscal year or such longer period as may be reasonably neces­
sary for the preparation thereof, and thereat kept available for a period of at least 10 
years for inspection on request by any shareholder, and shall mail a copy of the latest 
such statement to any shareholder upon his written request therefor. 
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(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 outstanding shares of a corporation, upon written demand stating' the PUl1)OSC 

there~f, shall have the rig'ht to examine, in person, or by agent or attorney, at any reason­
able time or times, for any proper purpose, its books and records of account, minutes and 
record of shareholders and to make extracts therefrom. 

(3) A holder of a voting trust certificate evidencing an interest in a voting trust con­
forming to the provisions of this chapter shall have the same rights as a shareholder to 
examine and make extracts from the books and records of account, minutes and record 
of shareholders of such corporation llPon submitting to the corporation, officer or ag'ent 
to whom demand for examination is made, his voting trust certificate or other proof of 
his interest in the voting trust. 

(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 be 
liable to such shareholder in a penalty of 10 per cent of the value of the shares owned by 
such shareholder, but not to exceed $500, in addition to any other damages or remedy 
afforded him by law. In addition to any other meritorious defense, it shall be a defense 
to any action for penalties under this section that the person suing therefor has at any 
time sold or offered for sale any list of shareholders of such corporation or any other cor­
poration or has aided or abetted any person in procuring any list of shareholders for any 
such purpose, or has improperly used any information secured through any prior exam­
ination of the books and records of account, or minutes, or record of shareholders of such 
corporation or any other corporation, or was not acting in good faith in making' his de­
mand. 

(5) Nothing herein (Jontained shall impair the power of ally court of competent juris­
diction, upon proof by a shareholder of proper purpose, irrespective of the period of time 
during which such shareholder shall have been a shareholder of record, and irrespective 
of the number of shares held by him, to compel the production for examina tion by such 
shareholder of the books and records of account, minutes and record of shareholders of a 
corporation. 

(6) In any pending action or proceeding, or upon petition for such purpose, any 
court of record in this state may, upon notice fixed by the court, hearing and proper cause 
shown, and upon suitable terms, order any or all of the books and records of account, 
minutes, and record of shareholders of a corporation, and any other pertinent documents 
in its possession, or traliscripts from or duly authenticated copies thereof, to be bronght 
within this state, and kept therein at such place and for such time and for such purposes 
as may be designated in such order; and any corporation failing to comply with such 
order shall be subject to invoulltary dissolution under this chapter, 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; 1953 c. 399. 

Reyisioll Committee Note, 1951: 180.43 (1) 
retains in substance the requirement of 
182.03 and 182.12 (1949) that books Rnd rec­
ords, including- lists of stOCkholders, be kept; 
it also requires the maintenance for 10 years 
a1 the ,Yisconsin registered office of financial 
statements in reasonable detail and mailing 
of current statements to stockholders on re­
quest. (2) permits stockholder examinations 
~s under 182.10 (1949) but (except under 
court order pursuant to (5» requires that 
th€ examining shareholder shall have held 
hip. 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 
I'otlng trust certificates; there is no counter­
pa rt in the 1949 statutes. (4) imposes more 
strict penalties than 182.04 (1949) for refusal 
to pel'mlt proper stocl,holder examinations 
but affords a defense in certain cases where 
there might be doubt as to the propriety of 
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 applies 
to all c'orporations since 180.43 permits vari­
ous records of other corporations to be 10-
ca ted outside the state, as may be desirable 
under present business methods and regula­
tory and stock exchange requirements. (Bill 
763-S) 

ReYisioll Committee Note, 1953: The 
proposed amendment to (1) is designed to 
avoid violation in those cases ,vhere unusual 
complexity or other special considerations 
do not permit completion of annual state­
ments within 4 months after the end of the 
year. In regard to the proposed amendment 
to (~), it was felt that the law should not 
restrict defenses to those named, hence the 
suggested ulnendlnent to inc1ude "other 
meritorious defenses." (Bill 524-S) 

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

History: 1951 c. 731. 

ReyiNioll COlllluittee Note, 1951: This sec­
Uon dlffe'rs from 180.01 (1949) in permitting 
incorporation by less than 3 incorporators 
and in eliminating the requirement that In-

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-S) 
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180.45 A<rticles of incorporation. (1) The articles of incorpOl'ation shall set forth: 
(a) The name of the C0l1)Oration. 
(b) The period of existence, unless perpetual. 
(c) The purpose or purposes for which the corporation is organized. It shall be a 

sufficient compliance with this paragraph to state, either alone 01' with other purposes, 
that the corporation may engage in any lawful activity within the purposes for which 
corporations may be organized under this chapt!)r, and all such lawful activities shall by 
such statement be deemed within the purposes of the corporation, subject to expressetl 
limitations, if any. . 

(d) The aggregate number of shares which the corporation shall have authority to 
issue; if said shares are to consist of one class only, the par value of each of said shares, 01' 
a, statement that all hf said shares are without pal' value; 01', if said shares are to be di­
vided into classes, the number of shares of each class, and a statement of the pal' value of 
the shares of each such class or that such shares are to be without par value. 

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

(f) If the corporation is to issue the shares of any prefel'l'ed 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 artieles of in­
corporation, and a statement of any authority to be vested in the board of directors to 
establish series and fix and determine the variations in the relative rights and preferences 
as between series. 

(h) Any provision limiting 01' denying preemptive rights to shareholders. 
(i) The addi:ess, includIng' street' and number, if any, of its initial registered office 

and the name of its initial registere(l agent at such address. 
(j) The ,number of directors constituting the initial board 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 inC0l1)Oration any of thc 

corporate powers enumerated in this chapter. The articles of incorporation may include 
additional provisions, not inconsistent with law, including any provision which under this 
clJapter is rcquired 01' permitted to be set forth in the by-laws. ,Vhenever a provision of 
the articles or incorpoi;ation is inconsistent with a by-law, the provision of the articles of 
incol1)oration shall be. controlling. 

History: 1951 c. 7,31. 
Reyisioll COlllmittee Note, 1951, This sec- to designation and duties of. officers, see 

tion is generally in accord with practice un- HO.41. 180.45 (1) (c) and the first sentence 
elf'!' 180,02 (1) (1949), but with added provi- of (2) are designed to eliminate question as 
,ion spe6ifying the initial registered office to whether extensive or detailed statements 
and agent and initial number of directors. of purposes or powers are necessary. (Bill 
As to form of corporate name, see 180.07. As 763-S) 

180.46 Filing and recording of articles of incorporation. Duplicate originals of 
the articles of incorporation shall be filed in the office of the secretary of state, arid 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 certificate of inc0l1)Oration. 

Histol'Y: 1951 c. 731. 
Re'vision C01l1Dlittee Note, 1931: This sec­

tion, with 180.86, provides, with minor 
changes in phraseology, for the sa111e filing 
and recording procedure in effect under 
180.02 (2) (1949). except that in lieu of 
verified copies it provides for duplicate orig-

inals (which under 180.44 are required to he 
acknowledged), thus making unitorm the 
requirements for duplicate originals on vari­
ous filings under this and later sections, 
(Bill 763-S) 

180.4 7 Effect of issuance of certificate of incorporation. The certificate of incor­
poration issued pursuant to section 180.46 shall be conclusive evidence that all conditions 
precedent required to be performed by the inC011)orators have been complied with and 
that tIle corporation has been incorporated nnder this chapter,' except as against this state 
in a ,proceeding' to cancel or revoke the certificate of incorporation. 

HistOI'Y: 1951 c. 731. 
ReyisioJl Committee Note, 1951: No counterpart in 1949 statutes. (Bill 763-S) 

180.48 Requirement before commencing business. A corporation shall not transact 
any business or incur any indelJtedness, except such as shall be incidental to its organiza­
tion 01' to obtaining subscriptions to or payment for its shares, until there has heen paid 
in for its shares consideration of the value of not less than $500. 

Hist01'Y: 1951 c. 731; 1953 c. 399, 
nC"'isioll Committee Note, 1951, 180.48 is 

similar in effect to the first sentence of 180.06 
(4) (1949). (Bill 763-S) 

Re"'isioll Committee Note, 1953: The re­
peal of 180.45 (1) (g) (Stats. 1951) elimi­
nates any need for reciting minim1)m initial 
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capital in the articles, but, the mandatory statements of initial capital where it COll­
$500 minimum paid-in capital requirement is sists of property or where financing plans 
retained in this section. This avoids compli- are changed. (Bill 524-8) 
cations stemming from inadvertent over-

180.49 Organization meetings. (1) After the articles of incorporation are left 
for record in the office of the reg'ister of deeds as provided in section 180.46, the first 
meeting of subscribers shall be held, eithe!' within 01' without this state, at the call of a 
majority of the incorporators, for the purpose of electing directors and for such other 
purposes as shall be stated in the notice of the meeting'. At such first meeting each sub­
scribe!' shall be entitled to vote to the same extent as though he were then a shareholder of 
the shares for which he has subscribed. The incol'poratOl's so calling the meeting shall 
give at least 3 clays' notice thereof by mail to each subscriber, 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
l'eeiors, an organization meeting of such board of directors shall be held, either within 01' 

without this state, at the call of a majority of the directors so elected, for the purpose of 
electing' officers and for the transaction of such other business as may come before the 
m'eeting. The directors calling the meeting shall give at least 3 days' notice thereof by 
mail to each director so elected, which notice shall state the time and place of the meeting. 

(3) Until the directors shall be 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 subscriptions for its shares, including' the consideration 
therefor. 

(4) A majority of the incorporators 01' the survivors thereof may, in lieu of action 
by the shareholders, amend the articles of incorporation 01' voluntmily dissolve the cor­
poration at any time before there has been paid in the minimum amount of consideration 
required by this chapter to be received before it commences business, by signing, filing 
and recording articles of ,amendment 01' articles of dissolution, as the case may be, which 
shall include a statement that such minimum amount of consideration has not been paid 
in, and which shall contain such other variations in the forms of such documents P))8-

scribed by this chapter as may be appropriatc to the case. Unless such amendment has 
been authorized by the affirmative vote or the written consent of not less than two-thirds 
of the shares subscribed for, any subscriber 01' shareholder who has not voted in favor 
thereof or cons en ted thereto shall be released from his subscription and shall be entitled 
to repayment of any consideration paid in for his shares upon application to the cor­
poration within 10 days after notice of such amendment. 

History, 1951 c. 731; 1953 c. 399. 

Reyisioll COlllluittee JXotCj 1951: The or­
ganization practice under this section is 
quite shniIar to, though ,differing hl ll1inor 
details from, the practice under 180.06 (1949). 
(Bill 763-8) 

Reyisioll COlluuittee Note, 1953, (4) adds 
provisions (similar to prior laws 182.006 (5) 

and (6» for amendment by ineorpora tors 
as might be required before completion 
of organization and ~ale of shares, and 
facilitates the desirable dissolution of cor­
porations abandoned before complete organi­
zation. (Bill 524-8) 

180.50 Right to amend articles of incorporation. (1) A corporation may amend its 
articles of incorporation, from time to time, in any and as many respects a~ may be desired, 
provided that its articles of incorporation as amended contain only such provisions as might 
be lawfully contained in original articles of incorporation if made at the time of making 
such amendment, and, if a change in shares 01' the rights of shareholders, or an exchang'e, 
reclassification or cancellation of shares 01' rights of shareholders is to he made, such pro­
visions as niay be necessary to effect such change, exchange, reclassification 01' 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. 
(c) To change, enlarge 01' diminish its corporate purposes. 
(d) To increase 01' decrease the aggregate number of shares, or shares of any class 01' 

series, which the corporation has authority to issue. 
(e) To increase 01' decrease the par value of the authorized shares of any class having 

a par value, whether issued 01' unissued. 
(f) To exchange, classify, reclassify or cancel all or any. part of its shares, whether 

issued 01' unissued. 
(g) To change the designation of all 01' any part of its shares, whether issued 01' 

unissued, and to change the preferences, limitations, and the relative rights in respect to 
all or any part of its shares, whether issued 01' unissued. 

(h) To change shares having a par value, whether issued or unissued, into the same or 
a different number of shares without par value, and to change shares without par value, 
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whether issued 01' unissued, into the same 01' a different number of shares having a pal' 
vaLue. 

(i) To change the shares of any class, whether issued 01' unissued, and whether with 01' 

without pal' value, into a different number of shares of the same class 01' into the same 01' 

a different number of shares, either with 01' without pal' value, of other classes. 
(j) To create new classes of shares 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 cancel or otherwise affect the right of the holders of the shares of any class to 
receive dividends which have accrued but have not been declared. 

(1) To divide any preferred 01' special class of shares, 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 between the shares of such series. 

(m) To authorize the board of direGtors to establish, out of authorized but unissued 
shares, series of any preferred 01' 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 
preferimces of the authorized but unissued shares of series theretofore established in re­
spect of which either the relative rights and preferences have not been fixed and determined 
01' the relative rights and preferences theretofore fixed and determined are to be changed. 

(0) To revoke, diminish, or enlarge the authority of the board of directors to establish 
series out of authorized but unissued shares of any preferred 01' special class and fix and 
determine the relative rights and preferences of the shares of any series so established. 

(p) To limit, deny 01' grant to shareholders of any class preemptive rights to shares of 
the corporation, whether then 01' thereafter authorized. 

HistOl'Y' 1951 c. 731. 
Revision Committee Note. 1951: 180.50 (1) 

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 
which are to be permitted. (2) (k) resolves 
a possible question as to tile right to make 
an amendment which affects accrued but un-

declared dividends. The provisions of 180.10 
a~ to change of ,registerd office do not re­
quire amendment of the articles. Reference 
is made to 180.58 fOT optional procedure for 
reducing authorized shares without stock­
holder action, in case of redeemed stock 
which is not reissuable; such procedure has 
the same effect as an amen-dment to the arti­
cles. (Bill 763-8) 

180.51 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 to vote there­
on, unless any class 01' 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 nuinber of 
amendments may be submitted to the shareholders, and ,'oted upon by them, at one meeting. 

History: 1951 c. 731. 

Red"ioll 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) (suhject 763-8) 
to any requirement in the articles for a 

180.52 Class voting on amendments. (1) The holders of the outstanding sharcs of 
a class shall be entitled to vote as a class upon a proposed amendment, whether 01' not en­
titled to vote thereon by the provisions of the articles of incorporation, 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 01' decrease the par value of the shares of such class. 
(c) Effect an exchange, reclassification or cancellation of all 01' part of the shares of 

such class, except a reclassification of unissued 01' treasury shares into shares of a subordi­
nate and inferior class 01' a cancellation thereof. 

(d) Effect an exchange, 01' create a right to exchange, of all or any part of the shares 
of another class into the shares of such class. 

(e) Change in a manner prejudicial to the holders of outstanding shares of such class, 
the designations, preferences, limitations 01' relative rights of the shares of such class 01' of 
any other class. 

(f) Change the shares of such class, whether with 01' without pal' value, into the same 
01' a different number of shares either with 01' without pal' value, of the same class 01' an­
other class or classes. 
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(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 prefer~'ed or spec,ial cl~ss of shares, d~vide the shares. o~ suc~ class 
into series and fix and determllle the desIgnatIOn of such serIes and the VarIatIOns III the 
relative rights and preferences between the shares of such series, or authorize the board of 
directors to fix and determine the designation and the relative rights and preferences of 
authorized but unissued shares of such series. 

(i) Limit or deny any existing preemptive rights of the shares of such class. 
(j) Cancel 01' otherwise affect dividends on the shares of such class which had accrued 

but had not been 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 01' more 

but not all of the series of any preferred 01' 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. 

Histol'Y' 1951 c. 731. 
Revision Committee Note, 1951: Except tion requiring class voting on various mat­

as to "changes in relation to preferred stock" tel's has no counterpart in the 1949 statutes. 
under 182.13 (3) (1949) and 184.13, this sec- (Bill 763-S) 

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

(1) The name of the corporation; 
(2) The amendment so adopted; 
(3) The date of the adoption of the amendment 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; 

(5) The number of shares voted for and against such amendment, respectively, and, if 
the shares of any class 01' 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 am,endment provides for an exchange, reclassification 01' 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 whieh 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 capital as changed by such amendment. 

History. 1951 c. 731. 

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

180.54 Piling 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 
secretary of state shall issue a certificate of amendment. 

HistorYI 1951 c. 731. 

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-S) 

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. 
Restated articles of incorporation may, but need not be, adopted in connection with an 
amendment to the articles of incorporation. Restated articles of incorporation shall con­
tain a statement that they supel'sede and take the place of the theretofore existing articles 
of incOl'poration and amendments thereto. Restated adicles of incorporation shall con­
tain all the statements required by this chapter to be included in original articles of incor­
poration except that: 

(a) In lieu of setting forth the address of its initial registered 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 
address at the time of the adoption of the resta,ted articles of incorporation; and 

(b) 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 incorporatOl's. 

(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 
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secretary of state shall upon request certify a copy of the articles of incorporation, 01' 

the articles of incorporation as restated, 01' any amendments to either thereof. 
History: 1951 c. 731; 1953 c. 399. 

ReYisioll Committee Note, 11153: '1'11e repeal of 180.55 (1) (a) (8tats. 1951) integrates with 
180.48 and repeal of 180.45 (1) (g) (8tats. 1951). (Bill 524-8) 

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 court of the United States 
in proceedings under the national bankruptcy la'iYs, if such order effects an amendment 
to the articles of incorporation of a cOl'poration. 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 become final. 

History: 1951 c. 731. 

: Re"isioll Com1l1ittee Note, 11151: Like federal court or to either limit or extend the 
182.26 (1949), this section permits the state effectiveness of its orders. The duty of fil­
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 763-8). 
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 snch corporation, 01' any pending suit to which snch corpora­
tion shall be a party, 01' 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 
such corporation under its former name shall abate for that reason. 

History: 1951 c. 731. 
Re"isio11. 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 but unissued shares. The stated 
capital of the corporation shall be deemed to be reduced by that part of the stated capital 
,which was, at the time of such cancellation, represented by the shares so canceled. 

(2) If the articles of incorporation provide that such shares, when redeemed, shall not 
he 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 num])er of shares of the class by the number of shares so canceled. Such 
stateillellt shall be executed by its president 01' a vice president and by its secretary 01' an 
assistant secretary, and the corporate seal shall be thereto affixed, and shall set forth: 

(a) The name of the corporation; 
(b) TIle number of shares, canceled through redemption, by which the authorized shares 

are reduced, itcmized by classes and series; 
(c) The aggregate number of authorized shares, itemized by classes and series, after 

giving effect to such cancellation and reduction. 
(B) Nothing' contained in this section shall be construed to forbid a cancellation of 

shares or a reduction of stated capital in any other manner permitted by this chapter. 
History: 1951 c. 731. 

Reyision COllllllittee ]\T ote, 1951: This sec­
tion provides a method of canceling shal'es 
reacquired by a corporation through redenlp­
U011. It also, provides a procedure silnilar 
to 180.07 (5) (1949), for effecting an amend-

l11.ent to the articles of incorporation with 
re~pect to reduction of authorized capital 
without formal shareholders' action. (Bill 
763-8) 

180.59 Cancellation of shares other than through redemption. (1) A corporation 
may at any time, by resolution of its board of directors, cancel all 01' any part of the share!! 
of the corporation of any class reacquired by it, other than shares redeemed. 'fhe 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 01' reduction of stated capital in any other manner permitted by tIllS chapter. 

History: 1951 c. 731. 

Reylsion Committee Note, 11)51: This sec­
tion provides a method of canceling shares 
reacquired by a corporation by purchase 

or othe-rwise, except by redemption, and has 
no counterpart in the 1949 statutes. (Bill 
763-8) 

180.60 Reduction of stated capital in certain cases. (1) A l'eduction 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 be made in the following' manner: 

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

(b) \\Tritten 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 alllount and 
manner proposed by the board 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. 

(c) At such meeting a vote of the shareholders entitled to vote thereon shall be taken 
on the qnestion of approving the proposed reduction of stated capital, which shall require 
for its adoption the affirmative vote of the holder~ 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 
alllount eqnal 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 pal' value of all issued slJareshaving' a par value but 
no preferential right in the assets of the corporation in the event of involuntary liquida­
tion. 

Histo\'J': 1951 c. 731. 

Re",'isiou COIllnlittee Note, 1951: There is 
no 1949 provision comparable to this section 
exeept for 182.14 which provides that the 
capital applicable to nonpar share~ 111ay be 

increased or diminshed. 180.60 (2) imposes 
a restriction upon the extent of a reduction 
of stated capital npt fqund in 182.14 (1949). 
(F'.ill 763·S) 

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

(2) The capital surplus of a corporation may be increased from time to time by reso­
lution of the board of directOl's directing that all 01' a part of the earned surplus of the 
corporation be transferred to capital surplus. 

(3) A corporation may, by resolution of its board of directors, apply any part' or 
all of its capital surplus to the reduction 01' elimination of any deficit in earned surplus. 
Each such application of capital surplus shall, to the extent thereof, effect a reduction 
of capital surplus. . . 

(4) A corporation may, by resolution of its board of directors, create a reserve or re­
serves out of his earned surplus for any propel' purpose 01' purposes, and may abolish any 
such 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 distrilmtions by the 
corporation except as expressly permitted by this chapter. 

History: 1951 c. 731; 1953 c. 399., 

Re-visioll COlhllLittee Note, 1951: No coun­
terpart in 1949 statutes. This section permits 
capital surplus to be applied to reduction or 
f,jimination of a deficit,' It also permits the 
board of directors to create a reserve or re­
serves out of earned surplus and the effect 
of so doing. It appears to authorize prop­
el' accounting and corporate practice. (Bill 
763-S) 

Revision COlllmittee Note. 10:>3, The 
wording of (3) (Stats. 1951) is, somewhat 
confusing; it might be construed to mean 
that losses are not automatically offset 
against the prior years' earnings but that 
formal action by the board of directors is 
re(luired. The proposed amendment clai'ifies 
the intent of the law. (Bill 524-S) 

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

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

(a) The names of the corporations proposing to merge, and the name of the corpor,a­
tion into which they propose to merge, hereinafter designated the surviving cOl1)oration; 

(b) The terms, and conditions of the proposed merger; 
(c) The manner and basis of converting the shares of each merging corporation into 

shares or otller securities oi' obligations of the surviving corporation ~ 
(c1) Any change in the articles of incorporation of the surviving' corporation to be ef­

fected by such merger; 
(e) Such other provisions with respect to the proposedmerg'er as are deenied neces­

sary or clesira ble. 
History: 1951 c. 731. 
Revision Committee Note, 1051: This section is in SUbstance the same as 181.06 (1) 

(1949). (Bill 763·S) 
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180.63 Procedure for consolidation. (1) Any 2 or more domestic corporations may 
consolidate into a new corporation pursuant to a plan of consolidation approved in the 
manner provided in this chapter. 

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

(a) The names of the corporations proposing to consolidat.e, 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; 
(c) The manner and basis of converting the shares of each corporation into shares 

or othcr securities or obligations of the Hew corporation; 
(d) With respect to the new corporation, all of the statements required to be set forth 

in articles of incorporation for corporations organized under this chapter; 
(e) Such other provisions with respect to the proposed consolidatiolJ. as are deemed 

necessary or desirable. 
History. 19,51 c. 731. 
Revision Committee Note, 10til. '.rhis section Is in SUbstance the same as 181.06 ,2) 

(1949). (Bill 763-S) 

180.64 Approval by shareholders. (1) The board of directors of each corporation, 
upon approving such plan of mergel' or plan of consolidati"n, shall, by resolution, direct 
that the plan be submitted to a vote at either n11 annual or special meeting of shareholders. 
'Written notice shall be given to each shareholder of record whether or not entitled to vote 
at such meeting not less than 20 days before such meeting and in the manner provided by 
this chapter for the giving of notice of meetings of shareholders, and shall state the purpose 
of the meeting. Such notice shall include a statement that any shareholder desiring to be 
paid the fair value of his shares must file a written objection to the plan at least 48 hoUl's 
prior to such meeting, and shall be accompanied by a copy 01' a summary of the plan of 
inerger or consolidation. 

(2) At each such meeting, a vote of the shareholders shall be taken on the proposed 
plan of merger or consolidation. Each outstanding share of each such corporation shall bc 
entitled to vote on the proposed plan of merger 01' consolidation, whether 01' not such share 
has voting rights under the provisions of the [wticles of incorporation of such corporation. 
The plan of merg'er or consolidation shall be approved upon receiving the affirmative vote 
of the holders of at least two-thirds of the outstanding sharcs of each snch corporation, 
unless any class of shares of any such corporation is .entitled to vote as a class thereon, ill 
which event, as to such corpor~tion, the plan of merger 01' 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 be, contains any provision which, if 
contained in a proposed amendment to articles of incorporation, would entitle such class of 
shares to vote as a class. 

(3) After such-approval by a vote of the shareholders of cach 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, 1051: This sec­

tion is similar to 181.0S (3) and 181.0S (4) 
(1949). 180.S4 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 

shareholders. The applicable portions of 
this section seem preferable to 181.0S (3) 
(1P49). 180.S,! also provides for the aban­
dOnJl.lent of a merger or consolidation under 
certain conditions. (Bill 7S3-S) 

180.65 Articles of merger or consolidation. (1) Upon such approval, articles of 
merger 01' articles of consolidation shall be executed by the president or a vice president and 
the secretary 01' an assistant secretary of each corporation, and sllall 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 thc shares of any 

class or series are entitled to vote as a class, the number of shares of each such class 01' 

series; 
(~) As to ea~h corporation, the number of s.hares voted for and against such plan, re­

spectIvely, and, If the shares of any class 01' senes are entitled to vote as a class, the nUlll­
bel' of shares of each such class or series voted for and against such plan, respectively. 

(2) Such articles of merger or consolidation shall be filed in the office of the secretary 
of state and shall be 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' 
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01' merging have their registered offices, and in the county where the surviving or new cor­
poration is to have its registered office. 

History. 1951 c. 731; 1953 c. 399. 

Re"isioll COlllluittee Note, 1951: This sec­
tion is in sUbstance the same as 181.06 (5) 
and 181.06 (6) (1949). (Bill 763-S) 

Re,?isioll COlll1uittee Note, 1953: The 
words "merged or consolidated" in (2) 
(Stats. 1951) were apparently in error. The 
l'equirenlent of recording should evidently 

apply to the counties where the current reg­
istered offices of the constituen t corpora­
tions are located, regardless of the places of 
recording the articles at former locations 
and of possible recording' of artieles for real 
estate or other purposes. (Bill 524-S) 

180.66 Effective date of merger or consolidation. Upon receipt of the requisite 
certificates, the certificate of merger 01' consolidatio'll shall be issued by the secretary of 
state. The merger or consolidation shall be 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 c. 731. 
Re"isioll COlllluittee Note, 1951: This sec ... 

tion embodies 181.06 (7) (1949), and in addi­
tion permits the merger 01' consolidation to 
became effective within a period of 31 days 

after the due recording of the articles of 
111erger 01' consolidation, if such a tiIue is 
designated in such articles. (Bill 763-S) 

180.67 Effect of merger or consolidation. ,Yh(Jn such merger 01' consolidation has 
been effected: 

(1) The several corporations parties to the plan of merger 01' consolidation shall be 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 01' consoli­
dation, except the surviving or new corporation, shall cease. 

(3) Such surviving 01' 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. 

(4) Such surviving' 01' new eorporation shall thereupon and thereafter p'ossess all the 
rights, privileges, immunities, and franchises, as well of a public as of a private nature, 
of eaeh of the merging or consolidating corporations; . and all property, real, personal and 
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 01' belonging to 01' due to' each 
of the corporations so merged 01' consolidated, shall be taken and deemed to be transferred 
to and vested in such sing1e corporation without further act 01' deed; and the title to any 
real estate, 01' any interest therein, vested in any of such corporations shall not revert or be 
in any way impaired by reason of such merger 01' consolidation. 

(5) Such surviving 01' 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 01' action or proceeding pending by 01' ag'ainst any of such corporations 
may be prosecuted to judgment as if such merger 01' consolidation had not taken place, 01' 

such surviving or new corporation may be substituted in its place. Neither the rights of 
creditors nor any liens upon the property of any such corporatioI). shall be impaired by 
such merger 01' consolidation. 

(6) In the case of a merger, the articles of incorporation of the surviving corporation 
shall be deemed to be amended to the extent, if any, that changes in its articles of incorpo­
tion are stated in the articles of merger; and, in the case of a consolidation, the statements 
set forth in the articles of consolidation and which are required 01' permitted to be set forth 
in the articles of incorporation of corporations organized under this chapter shall be 
deemed to be the articles of incorporation of the new corporation. 

(7) The net surplus of the merging 01' eon soli dating corporations which was available 
for the payment of dividends immediately prior to such merger 01' consolidation, to the ex­
tent that such surplus is not transferred to stated capital by the issuance of shares or other­
wise, shall continue to be available for the payment of dividends by such surviving or 
new corporation. 

Hlstm'Y' 1951 c. 731. 
Revision. COlllmlttee Note, 10511 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 
olog·y. There is an apparent error in 181.06 elfminated. 181.06 (8) (g) (1949) has been 
(8) (d) (1949): the word "or" is used after changed and refers to "net surplus" rather 
the word "deemed" when it is apparent that than the "aggregate amount of the net as­
the word should have been "to". 180.67 (5) sets". This seems a worthwhile change. 
Is substantially the same as 181.06 (8) (e) (Bill 763-S) . . 

180.68 Merger or consolidation of domestic and foreign corporations. (1) One 
or more foreign corporations and one 01' more domestic corporations may be merged 01' 

consolidated in the following manner, provided such merger 01' consolidation is permitted by 
the laws of the state uncleI' which each such foreign corporation is organized: 
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(a) Each domestic corporation shall comply with the provisions of this chapter with 
respect t~ the merger or consolidation, as the case may be, of domestic corporations and 
each foreig'n corporation shall comply with the applicable provisions of the laws of the 
state under which it is organized. 

(b) If the surviving 01' new corporation, as the case may be, is to be governed by the 
laws .of any st~te other than this state, it shall comply with the provisions of the statutes 
of thlS state with respect to foreig11 corporations if it is to transact business in this state 
and in every case it shall file with the secretary of state of this state: ' 

1. An agreement that it may be served with process in this state in any proceeding 
for the enforcement of any obligation of any domestic corporation which is a party to 
such merger 01' consolidation and in any proceeding for the enforcement of the rights of a 
dis~enting shareholder of any such domestic corporation against the surviving 01' new COl'PO­

rahon; 
2. An irrevocable appointment of the secretary of state of this 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 

domestic corporation the amount, if any, to which they shall be entitled under the pro­
visions of this chapter with respect to the rights of dissenting shareholders. 

(2) The effect of such merger 01' consolidation shall be the same as in the case of the 
merger 01' consolidation of domestic corporations, if the surviving or new corporation is to 
be governed by the laws of this state. If the surviving 01' new corporation is to be gov­
erned by the laws of any state other than this state, the effect of such merger 01' consolida­
tion shall be the same as in the case of the merger or consolidation of domestic corporations 
except in so far as the laws of such other state provide otherwise. 

History: 1951 c. 731; 1953 c. 399. 

H_eyisioll CODl)uittee Note, ~951: This sec­
tion is in substance the same as 181.06 (9) 
(1949). (Bill 763-S) 

Re-visioll COl1lluittee Note, 1953: The 1aw 
contains no provision for the SUbstitution 

of the agent for service of process in the 
cases covered by this section. It seems de­
sirable that in such cases the secretary of 
sta te alone be appointed, to assure the de­
sired permanency. (Bill 524-S) 

180.685 Merger of subsidiary into parent. Unless otherwise provided in the articles 
of incorporation or by-laws, no approval by shareholders of the surviving domestic cor­
poration shall be required for a merger if at the time of approval of the plan of merger 
by the hoard of directors of each of the corporations, domestic or foreign, who are parties 
thereto, the surviving' corporation is the owner of all the outstanding shares of the other 
corporations, domestic or foreign, who are parties to the merger, and the plan of merger 
does not provide for any changes in the articles of; incorporation of, or the issuance of 
any shares by, the surviving corporation; and in such case the articles of merger shall 
contain statements showing' compliance with the conditions of this section and, in lieu 
of statements relating' to the vote of shareholders of the surviving corporation, need only 
state the approval by its board of directors. 

. History: 1953 c. 399. 

Re,~isioll COll1111ittee Note, 1953: It is sug­
gested that shareholders' meetings are un­
necessary in cases of merger of subsidiary 
into pare·nt without an amendment of ar­
ticles or issuance of stock by the survivor. 

~ ff~~t n~~~g;i~~I?"I;~o~~·';'~lrn t~~'J!reil;~~S~~sn~i 
the subsic1iary. They are the practical 
equivalel)t of a liquidation of the subsic1iary 
into parent (Which requires no share-

holders' vote of the parent), but the merger 
form may be dictated by tax or· franchise 
considerations. 180.69 (6) provides that a 
c1issenting shareholders' payout right c10es 
not appl,; to such mergers of subsidiary into 
parent. Note also that by special provision 
under 196.80 (1) (c) public utilities may 
merge a subsidiary into a parent with only 
boarc1 action by the parent, and approval of 
the public service commission. (Bill 524-S) 

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 merg'er 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 corporation shall, 
within 10 days after the effective date of such merg'er or consolidation, notify each such 
dissenting shareholder in writing that such merg'er or consolidation has become effective, 
by registered mail, return receipt requested, addressed to said shareholder at his last known 
address as appears upon the books of the corporation. If any such shareholder, within 
20 days aIter the mailing of such notice, shall make written demand on· the snrviving' 01' 

llew corporation for payment of the fair value of his shares as of the day prior to the date 
on whi(Jh the vote was taken approving the merger or consolidation, the surviving oi'new 
corporation shall pay to snch shareholder, upon surrender of his certificate or certifi(mtes 
representing such sharc>s, such fail' value thereof. Such demand shall state the number and 
class of the shares ownec1 by such dissenting' shareholder. Any shareholder failing to make 
demand within snch 20-day period shall be bound by the terms of the merger or consolida­
tion, provided,howevcr, that written notice of the effectiveness of such merger or consolida­
tion shall have been given as herein provided. 
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(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 between the di8senting' shareholder and the 
surviving or new corporation, payment therefor shall be made within 90 days after the 
date on which such merger 01' consolidation was effected, upon the surrender of the eertifi­
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 agTee, then the dissenting shareholder may, within 
60 days after the expiration of the 30-day period or extension thereof, file a petition in the 
circuit 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 
fail' value of such shares, and shall be entitled to judgment against the surviving or new 
corporation for the amount of such fail' value as of the day prior to the date on which such 
vote was taken approving such merger 01' consolidation, together with interest thereon at 
the rate of 5 pel' 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 judgment, the dissenting shareholder shall cease to have any interest 
in such shares, 01' 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 merg'er or consolidation. 

(4) A dissenting-shareholder shall have no right to be paid the fail' 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 be given by the corporation to 
its shareholders within 30 days after suru abandonment. 

(5) Shares acquired by the surviving or new corporation pursuant to the payment of 
the agreed value thereof or to pa;yment 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 shares of the other corporations, domestic 01' foreign, that are parties 
to the merger. 

, History: 1951 c. 731. 
fie-vision COlllIuittee Note, 1951: This sec ... 

tion is similar to 181.06 (10) (1949). How­
ever, 180.69 (1) requires the giving of notice 
to dissenting shareholders within 10 days 
after the effective date of the merger or con­
solidation. This seems a big improvement 
over the present statutory provision. Fur­
ther, 180.69 (6) creates an exception in the 

}ase of a wholly-owned subsidiary. This is 
a change in substance. If a corporation 
Inerges or consolidates ",yith one or 1uore 
wholly-owned subsidiaries there would seem 
to be no sound reason for permitting a 
shareholder to obtain the fair value of his 
shares, and this section so p'rovic1es. (Bill 
7f3-8) 

180.70 Sale, lease, exchange or mortgage of assets without shareholder action. 
(1) The sale, lease, exchange, mortgage, pledge, or other disposition of all, or substan­
tially all, the property and assets of a corporation, when made in the usual and reg'ular 
course of the business of. the corporation, 01' less than substantially all the property and 
assEts of a. corporation, whether or not made in the usua.l andreg'lliar course of the busi-
11ess of the corporation, may be made upon such terms and conditions and for slich con­
sideration, which may consist in whole or in part, of money or property, real or personal, 
including shares of any other corporation, domestic or foreign, whether or not such other 
corporation be organized under the provisions of this chapter, as shall be authorized b;V 
its board of directors; and in suc,h case no authorization or consent of the shareholders 
shall be required, unless otherwise provided in the articles of incorporation. 

(2) Any corporation, by provision in its articles of incorporation, may authorize any 
one or more· of its officel's to sell, lease, exchange, mortgage, pledge, or otherwise convey 
or dispose of all or any part of its real property, fixhU'es, improvements or chattels real, 
by instruments duly executed according to law, and in such case no authorizat.ion or con­
sent of the shareholders or directors shall be required. 

(3) Where the articles of incorporation of any corporation organized prior to July 
1, 1953, expressly provide in substance that such corporation has power or authority to 
deal in, sell, lease, exchange, mortgag'e, pledge, or otherwise convey 01' dispose of all 01' 

any part of its real property, fixtures, improvements or chattels real, such action may 
be taken by its officers by instruments duly executed according to law, and in such case 
no authorization 01' consent of the shareholders or directors shall be required. 

HistOry: 1951 c.731; 1953 c. 399. 
Re"isioll COlllmittee Note, 1051. (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 i'egular course of business. In 

the interest of clarity and certainty the par­
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-
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venient in the organization of corporations 
dealing primarily in real estate. (Bill 763-8) 

Revision COlllmittee Note, 1953: The in­
sertion of "domestic or foreign" will elim­
inate any doubt concerning the power of 
sale of assets for stock of a foreign COl'pO­
ration. (3) is created in order to make it 
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unnecessary for corporations organized 
prior to July 1, 1953 to amend their articles 
of incorporation pursuant to the require­
ments of 180.70 (2) in order to give their 
officers power with respect to real property 
:previously exercised. (Bill 524-8) 

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 property and assets, with or without good will, of a corpOl'ation, if not made in the 
usual and regular course of its business, may be made upon such terms and conditions and 
for such consideration, which may consist, in whole or in part, of money or property, real 
or personal, including shares of any other corporation, domestic or foreign, whether or 
not such other corporation be organized under the provisions of this chapter, as may be 
authorized in the following manner: 

(1) Written notice of a special meeting, or of the annual meeting of shareholders, 
stating that the purpose, or one of the purposes, of such meeting is to consider the sale, 
lease, exchange, mortgage, pledg'e, or other disposition of all, or substantially all, the 
property and assets of the corporation, and in the event sale, lcase or exchange is the 
purpose, or one of the purposes, that any shareholder desiring to be paid the fair value 
of his shares must file a written objection to the proposed sale, lease or exchange at least 
48 hours prior to the meeting, shall 1)e given to each shareholder whether or not entitled to 
vote at such meeting not less than 10 days (unless a different time is provided by the 
articles of incorporation or the by-laws) before such meeting in the case of a proposed 
mortgage or pledge and not less than 20 days before such meeting in the case of a pro­
posed sale, lease or exchange, in either case in the manner provided by this chapter 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, Qr may authorize the board of direc­
tors to fix, any or all of the terms and conditions thereof and the consideration to he 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 claBs 
of shares is entitled linder the articles of incorporation to vote thereon as a class, in which 
event such authorization shall require the affirmative vote of the holders of at least two­
thirds of the outstanding shares of such class and of the total shares entitled to vote there­
on. 

(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, 01' other 
disposition of assets,' subject to the rights of third parties under any contracts relating 
thereto, without further action 01' approval by shareholders. 

History: 1951 c. 731; 1953 c. 399. 

Revisioll Committee Note, 19:51: This sec­
tion prescribes a carefully considered and 
easJly 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 mayor 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
ration. The uncertainty whiCh has existed 
as to the meaning of the present section is 
illustrated in such cases as McDermott v. 
O'Neill 011 Co. 200 W 423, 228 NW 481 (1930), 
and Avalon Realty Company v. Gottschalk, 
249 IV 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 763-8) 

Reyisioll COlllluittee Note, 1953: The pro­
posed change in the introductory paragraph 
is covered by the note to 180.70 (1). In re­
gard to the amendment to sub. (1), the 20-
day notice provision ,vas mandatorily ex­
tended beyond the ordinary 10-day minimum 
in order to give shareholders full oppor­
tunity for decision whether to exercise their 
payout rights as dissenters. This longei' 
period should not apply to authorization of 
mortgages to which no dissenting payout 
right applies under s. 180.72. 8ince mort­
gag-es are a nOl'll1al financing procedure and 
may be authorized at an annual meeting if 
referred to in the notice as one of its pur­
poses, no more than the usual annual meet­
ing notice should be required. (Bill 524-8) 

180.72 Rights of dissenting shareholders upon sale, lease or exchange of assets. 
(1) In the event that a sale, lease 01' exchange of all 01' substantially all of the property 
and assets of a. corporation otherwise than in the usual and regular course 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 corporation, any shareholder who shall 
have filed with the corpOl'ation 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 shall 
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 fail' 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 fail' value thereof. Such demand· 
shall state the number and class of the shares owned by such dissenting shareholder. Any 
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shareholder failing to make demand within the 20-day period shall be bound by the terms 
of the sale, lease or exchange. 

(2) ,Vithin 20 clays after 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 fail' 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 upon 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 
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 01' 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 3D-day period or extension thereof, file a petition in the circuit court of 
the county in which the registered office 01' principal place of business of the corporation 
is located, asking for a finding and determination of the fail' value of such shares, and shall 
be entitled to judgment against the corporation for the amount of such fail' value a~ of the 
day prior to the date on which such vote was taken, together with interest thereon at the 
rate of 5 pel' cent per annum to the clate 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 shares. 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 claiming under him shall be bound by 
the terms of such sale, lease or exchange. 

(5) Shares acquired by the corporation pursliant to the payment of the agreed value 
thereof or to payment of the judgment entered therefor, as in this section provided, lllay 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 corporation shall abandon the sale, lease 01' 
exchange or the shareholders shall revoke the authority to make such sale, lease or exchange. 
'Written notice of such abandonment shall be given by the corporation to 'its shareholders 
within 10 days after such abandonment. 

History. 1951 c. 731. 

Re"\'ision Committee Note, 11l51. The 1949 of a corporation, but not in the event of 
statutes provide no apprflisal or other rem- mortgage, pledge or other disposition. In 
edy to dissenting shareholders in the event the interest of simplicity and uniformity of 
of sale 01' other disposal of all the corporate procedure the section follows closely the 
assets pursuant to 180.11 (2) (1949), Hence procedure prescribed in 180,69 with re,spect 
in this sense this section has no 1949 COlln- to the appraisal remedy afforded dissenting 
tet'part. This section provides an appraisal shareholders in the event of merger or con­
remedy to dissenting shareholders in the soli dation, which 180,69 is in turn similar to 
event of sale, lease or exchange of all or 181.06 (10) (1949). See note to 180.69. (Bill 
substantially all of the property and assets 763-S) 

180.753 Dissolution by act of corporation. A corporation may be dissolved pur­
suant to the act of the corporation, in the following manner: 

(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 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. 

(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 shares 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 sha1'es entitled to vote as a class 
thereon, and of the total outstancling shares entitled to vote at such meeting. 

(3) Upon the adoption of such resolution, a statement of intent to dissolve shall he 
executed by the president or a vice president and the secretary 01' an assistant secretary, 
and shall be sealed with the c01'porate seal, if there be any, and shall set forth: 

. (a) The name of the corporation; 
(b) The mllues and respective addresses, including street and number, if any, of its 

officers and directors; 
(c) A copy of the resolution of the shareholders authorizing the dissolution 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; 



180.755 BUSINESS CORPORATIONS 2320 

(e) TIle 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 yoted for and against the resolution, respectively. 

History, 1951 c. 731. 
Hevisioll Committee Note, 1051, No counterpart in 1949 statutes. See 181.03 (1949) and 

the note to 180.751. (Bill 763-S) 

180.755 Filing and recording statement of intent to dissolve and effect thereof. 
The statement of intent to dissolve, whether by consent of shareholders 01' 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 for the propel' winding up thereof. 

History. 1951 c. 731. 
Rcyision COI!uuittee Note, 1951: No COU11- l'eqnirenlent integrates ",vith the uniforl11 re­

terpart in 1949 statutes. See the note to cording procedure prescribed in 180.86. (Bill 
18U.751 and see 181.02 (1949). The recording 763-S) 

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

(1) The corporation shall proceed to colloct its assets, (Jonyey and dispose of such of 
its properties as are not to be distributed in kind to its shareholders, pay, satisfy and dis­
chaJ.'ge its liabilities and obligations and do aU other actft required to liquidate its business 
and affairs, and, after paying 01' adequately pi'ovic1ing for the payment of all its obliga­
tions, including' those contingent 'in nature, distribute the remainder of its assets, either in 
cash 01' in kind, among its shareholders acc01'ding to their respective rightg and interests. 

(2) The corporation, at any time during the liquidati(,Jl1 OD its business and affairs, may 
make application to the circuit court of the county in which the registered office or prin­
cipal place of business of the C011)oration is located, to have the liquidation continued un­
der the supervision of the court as provided in this chapter. 

History, 1951 c. 731. 
Re'\~isi()Jl COlluuittee ,Note, 1DSl: No colin- porate l11achillery as a ,,,hole 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 pUi'pose 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 seotion provides that the cor- tion. (Bill 763-S) 

180.761 Revocation of voluntary dissolution proceedings. A corporation may, at 
any time prior to the due recording' of articles of dissolution, as hereinafter provided, 
revoke voluntary dissolution proceedings 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 pUl1)oses, of such meeting is to consider the advisa­
bility of revoking the voluntary c1issolution proceedings, 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. 

(2) At such meeting a vote of the shareholders entitled to vote thereat shall be taken 
on a resolution revoking' the voluntary dissolution proceedings, which shall require for its 
ac1option 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 executed in duplicate by the president 01' a vice president and 
the secretary 01' an assistant ~ecretary, and shall be sealed with the corporate seal, if there 
he 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; 
(c) A copy of the resolution of the shareholders revoking the voluntary dissolution 

proceedings; 
(d) The number of shares outstanding, and, if the shares of any class are entitled to 

vote as a class, the designation and number of shares of each such class; 
(e) The number of shares voted for and against the resolution, respectively, and, if 

tlle 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. 731; 1953 c. 399. 
Revision Committee Note, 10;;1: No counterpart in 1949 statutes. See note to 180.759. 

(Bill 763-S) 

180.763 Filing and recording of statement of revocation of voluntary dissolution 
proceedings and effect thereof, The statement of revocation of voluntary dissolution 
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proceedings, whether by consent of shareholders or by act of the corporation, shall be filed 
Imc1 recorded, and thereupon such revocation shall become effective and the corpor::ltion 
may again carryon its business. 

History: 1951 c. 731. 

Reyision Committee Note, 1051: No coun- the uniform recording procedure prescribed 
terpart in 1949 statutes. See note to 180.759. in 180.86. (Bill 763-S) 
The recording requirement integrates with 

180.765 Articles of dissolution. 'Vhen 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 been distributed to its shareholders, articles of dissolution flhall be 
executed in duplicate by the president or a vice president and the secretary or an assistant 
secretary, and shall be sealed with the corporate seal, if there be any, imd shall set forth: 

(1) The name of the corporation j 
(2) That the corpOl'ation 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 liabilitias of the corporation have been paid and 
discharged or that adequate provision has been made therefor, and that adequate provision 
has been made for all debts, obligations and liabilities, contingent in natme, of which the 
corpOl:ation .has actual knowledge; 

(4) That all the remaining property and assets of the C0l1JOration have been distrib­
uted among its shareholders ill accordance with theit respective rights and interests; 

(5) That there are po suits panding against the corpOl'ation in any court, or that ade­
qUl\te provision has been made for the satisfaction of any judgment, order or decree which 
may be entered against it in any pending suit. , 

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

History: 1951 c. 731; 1953 c. 399. 

Re",~isioll COUllllittee Note, 1951: No coun­
terpart in 1949 statutes. This section repre­
sents the culmination of the dissolution pro­
cedure provided in these sections. See note 

to 180.751. (Bill 763-S) 
Reyi:<ioll COIUmittee Note, 1053: (6) is 

necessary to implement the procedure set 
forth in new 180.768. (Bill 524-8) 

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

History: 1951 c. 731. 

ne'\'isio~l Committee Note, 1051: No coun- cording procedure prescribed in 180.86. (Bill 
terpart in 1949 statutes. The recording reo' 763-S) 
quirement integrates with the uniform re-

180.768 Property omitted from final distribution. Upon the filing and recording' 
of the articles of dissolution or of a decree of dissolution, the title to any property inad­
vertently or otherwise omitted from the final distribution shall vest in the dil-ectors named 
in .the articles 01' decree of dissolution as trustees for the, benefit of the creditors and 
shareholders of the corporation as their respective rights and interests may appear. The 
trustees shall distribute such property 01' its proceeds to the persons beneficially entitled, 
anCl for this purpose a majority of the directors acting as trustees shall have full author­
ity and capacity to collect and administer such property; to adjust and settle any claims 
against such property; to waive, release or subordinate reversionary rights 01' interests 
in l:eal estate, or rights arising out of restrictions or conditions enforce a ble by the cor­
poration; to sell, assign, or otherwise, transfer such property in whole or in part, on such 
terms and conditions as they in their, discretion may determine; and to do such other 
lawful acts as may be necessary or proper' for them to execute their trust. In the event 
any director named in the articles 01' decree of dissolution shall cease to be a trustee 
through death, resignation or otherwise, a majority of the sur"i'iving trustees, or the sole 
surviving trustee, shall have full powers to act under this section. In the event there 
shall at any time be no trustee, 01' in the event any trustee cannot with reasonable dili­
gence be found, then the circuit court for the county in which the last registered office of 
the corporation was located shall have power to appoint a trustee or trustees, or a suc­
ces"sor trustee or trustees, upon application to the court by any person found by the court 
to have an interest in such property or its disposition. A sole trustee, 01' a majority of 
the kustees, may at any time make application to the circuit court of the county where 
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the corporation had its last registered office to have the court liquidate such property 
pursuant to the jurisdiction of the circuit court to liquidate assets and business of a cor­
poration as provided in this chapter. 

History: 1953 c. 399. 

Re'l'isioll Couunittee Note, 1953: As en­
acted in 1951, the ,Yisconsin Business Cor­
poration Law did not deal with the problem 
,vhich arises '''hen assets, particularly real 
property, are omitted from final liquidation 
01' distribution in the dissolution of a cor­
poration. The previous ,Visconsin statute 
(182.104,1949) vested prima facie title to such 

property in the stockholclers of the dissolved 
corporation and lllade no provision for the 
situation which arises when such stockhold­
ers cannot be found. The proposed section 
vests title to such property in the directors 
and provides a procedure for the appoint­
ment of substitu te trustees in the event the 
directors cannot be found. (Bill 524-8) 

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

(a) The corporation has faile.d to file its annual report as required by this chapter; 01' 

(b) The corporation's certifiGate of incorporation was procurcd through fraud; or 
((l) The corporatio}l has (Jontinuod to exceed 01' a buse the authority conferrcd upon it 

by this chapter; 01' 

( d) The corpo~'ation hall failed for 30 days to appoint and maintain a rcgistered agent 
ill this state; 01' 

(e) The corporation has failed for 30 days after change of its registered office 01' reg­
istered agent to file in the office of the secretary of state a statement of such change; or 

(f) The corporation has failed to comply with a court order for the production of 
books, records 01' other documents of the corporation as provided in this chapter. 

(2) If prior to the enti."y of the court's decree the c0l1)0l'ation shall cure its defaults 
other than those under subsection (1) (b) and (c) and shall pay all penalties and court 
costs that may have accrued the cause of action with respect to the defaults so cured shall 
abate. 

History: 1951 c. 731. 

Ite"isioll C01llluittee Note, 1051: 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 invo1untary dissoluticHl of a 
corporation or for annulment of its corporate 
charter are contained in 181.01, 286.35 and 
286.36 (1949). 

181.01 (1949) provides for the surrender 
of corporate rights, privileges and fran­
chises ,vhenever any corporation shall have 
renlained insolvent, or shall have neglected 
or refused to pay and discharge its notes, or 
other evidence of debt, 01' shall have sus­
pended its ordinary business for one year. In 
a proper action the corporation may be a(l­
judged dissolved. 

286.35 (1949) creates an action to annul 
til<' act of incorporation where it was pro­
cU'! ed 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 01' under 
which it was created and upon several other 
grounds. 

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

manner provided. It is not a procedure inC 
volving the courts 01' 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 unifornl systelll of proce­
dure for the C0111111encement of an involun­
tary dissolution action. It will be noted 
that 286.35 and 286.36 (1949) provide for pro­
cedures different in each case. 181.01 (1949) 
speaks of dissolution Hiu a proper action". 
but gives no indication of what is considered 
a propel' action. 

180.769 (1) (d) and (e) are without spe­
cific counterpart, except in so far as they are 
implied in the grounds set forth in 286.36 
(1949). 

180.769 seems to contain all of the desir­
able grounds for involuntary dissolution: It 
omits the grounds specified in 181.01 (1949). 
It permits action by the attorney-general 
without seeking leave as now contemplated 
by 286.36 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. (1) Circuit courts have power to liquidate the assets and business of a cor­
poration: 

(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 

shareholders are unable to break the deadlock" and that irreparable injury to the corpora­
tion is being suffered or is threatened by reason thereof; 01' 

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

fraudulent; or 
3. That the corporate assets are being misapplied or wasted; or 
4. That the shareholders are deadlocked in voting power, aJl(l have failed, for a period 

which includes at least 2' consecutive annual meeting dates, to elect successors to directors 
whose term has expired or would have expired upon the election and qualification of their 
successors. 
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(b) In an action by a crcditor: 
1. 'When the claim of the creditor has been reduced to judgment and an execution there­

upon returned unsatisfied and it is established that the corporation is insolvent; 01' 

2. When the corporation has admitted in writing' that the claim of the creditor is due 
and owing tllld it is established that the corporation is insolvent. 

(c) 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 uIider this section shall be brought in the circuit court for the county 
in which the principal place of business of the corporation is situated or in the cireuit 
court for the county in which the registered office 0'1' the corporation is situated. 

(3) It is not necessary to make shareholders parties to any such action 01' pl'Qceeding' 
unlQss relief is sought against the111 personally. 

Histol'Y: 1951 c. 731; 1953 c. 399. 

Iteyisiou Counuittee Note, 1951: This sec­
tion is intended to combine in one place the 
provisions relating to liquidation which 
properly appear in a corporation code. It 
provides for a standardization of liquidation 
proceedings in all types of action whether 
by a shareholder, creditor or as a result of 
voluntary or involuntary dissolution. Juris­
diction is lodged in the circuit court for the 
county in which the corporatipn has its prin­
cipal place of business or its registered office. 

Under the 1949 statutes liquidation pro­
oeec1ings involving the appointnlent of a 1'e-

ceive.J.· are not contained in the corporation 
chapters; the procedures available are varied 
and the jurisdiction is not clearly set forth. 
Liquidation 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. (Bill 763-8) 

Reyisioll COlllJuittee Notet lOG3: This is a 
new Illinois provision that is desirable. (Bill 
524-8) 

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 
iHsue injunctions, to appoint a receiver 01' receivers pendente lite with such powers and 
duties as the court, from time to time, may direct, and to take such other proceedings as 
may be requisite to preserve the corporate assets wherever situated, and carryon the busi-
ness of the corporation until a full hearing can be had. . 

(2) After a hearing had upon such notice as the court may direct to be given to all 
parties to the proceedings and to any other parties in interest designated by the court, the 
court may appoint. a liquidating receiver 01; receivers with authority to collect the assets of 
the corporation, including all amounts owing to the corporation by subscribers and ·by 
shareholders on account of any unpaid portion of the consideration for the iSSUallCe of 
shares. Such liquidating receiver or receivers shall have authority, subject to the order of 
the court, to sell, convey and dispose of all 01' any part of the assets of the corporation 
wherever situated, either at public 01' 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 liabilities and obligations of the 
corporation, and any remaining assets or proceeds shall' be distributed among its share­
holders according to their respective rights and interests. The order appointing such liqui­
dating receiver or receivers shall state their powers and duties. Such powers and duties 
may be increased or diminished at any time during the proceedings. 

(3) The court shall have power to allow from time to time as expenses of the liquida­
tion compensation to the receiver or receivers and to attorneys in the proceeding, and to 
direct the payment thereof out of the assets of the corporation 01' the proceeds of allY sale 
or disposition of such assets. 

(4) A receiver of a corporation appointed under the provisions of this section shall 
have authority to sue and defend in all courts in his own name as receiver of such C01'PO­

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. 

Re"lTisiou COlllluittee Note, 1951: This sec­
tion cohtains a simplified procedure for liqui­
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 

out of creditors' actions and 286.12, 286.13, 
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 shnilar provi­
sion of the Illinois act were passed upon in 
8avin v. l\IcNe ill , 244 IV ,,52. (Dill 763-8) 

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

History: 1951 c. 731. 

Be-vision Committee Note, 1951: This sec- the statutes. 128.09 deals with bonds in 
tion is clear, brief and of general appljca- creditors' actions. (Bill 763-S) 
tion. There is no comparable provision in 

180.777 Filing of claims in liquidation proceedings. In proceedings to liquidate the 
assets and business of a corporation the court shall require all creditors and claimants 
of the corporation to file with the clerk of the court 01' 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 claim­
ants of the date so fixed. Prior to the date so fixed, the court may extend the time for the 
filing of claims. Creditors and claimants failing to file proofs of claim on or before the 
date so fixed shall be barred, by order of the court, from participating with other cred­
itors ancl claimants in the distribution of the assets of the c0l1)Oration in such proceed­
ings. 

History: 1951 c. 731; 1953 c. 399. 

Be-vision Committee Note, 19:;1: The 1949 
sta tutory rule for filing claims in creditors' 
actions (128.14) is different from the rule in 
cases of liquidation as a result of dissolution 
proceedil",;'s (286.22). 180.777 provides for a 
uniform procedure as to notice to creditors 
and the filing of claims, and grants the court 
greater ,latitude with respect to notice. It 
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 participating with other cla,imants 

in the distribution of assets in such proceed­
ing. (Bill -763-8) 

Beyisioll COlllIll'ittee Note, 1953: Estab­
lishing a time for filing claims serves little 
purpose if failure to file within the period 
does not bar the claim. Efficient li(jljidation 
practice requires that a cut-off date for 
claims be established-the law permits 
anlple tilne for creditors to file; changing 
"nlay" to "shall" should expedite liquida­
tions and promote uniformity of administra­
tion. (Bill 524-8) 

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 cause for liquidation no longer e4ists. In such event the 
court shall dismiss the proceedings and direct the receiver to redeliver. to thc corporation 
all its remaining propeol.ty and assets. 

History: 1951 c. 731. 

Reyisioll Comlllittee Note, lll51: No coun- provision for dismissal when the proceed­
terpart in 1949 statutes. However, 128.12 ings are not diligently prosecuted. (Bill 
(dealing with creditors' actions) contains a 763-8) 

180.781 Decree of dissolution. In proceedings to liquidate the assets and business 
of a corporation, when the costs _ and expenses of such proceedings and all claims filed and 
allowed shall have been paid a)1d discharged and all of its remaining property and assets 
distributed to its shareholders, or in case its property and assets are not sufficient to sat­
isfy and discharge such costs, expenses and claims, all the property and assets have been 
applied so far as they will g'o to their payment, the COUl't shall enter a decree dissolving 
the corporation, whereupon the existence of the corporation shall cease. Such decree 
shall state -the names and respective addresses, including street and number, of the direc­
tors of the corporation as of the date of such decree, or if there be no directors at such 
time, then of its last acting dircctors. 

History: 1951 c. 731; 1953 c. 399. 

Re"isioll COlllmittee Note, 1951: 286.40 
appears to be the only provision in the 1949 
statutes, which provides specifically for a 
decree dissolving the corporation, although 
286.20 and 286.42 seem to contemplate a 
similar result, It seems wise to have a sin­
gle provision for a decree of involuntary 
dissolution. which logically should be in the 
cOl'poration code. If chapter 12'8 is to con­
tinue to apply to corporate debtors- it would 
SeGIn desirable that some prOVision be l11ade 
fol' dissolution without requiring a separate 
action for that purpose. Chapter 128 might 

contain some reference to the P1'OV1SlOns of 
the corporation code with respect to involun­
tary dissolution. Unlike this section, 286.40 
outlines the priority of payments to different 
classes of creditors. It is noted that 128,17 
and 286.40 are not in harmony with respect 
to the -order of distribution of assets. (Bill' 
763-8) 

Re-visioll COIlllllittee Note, 1053! The sen­
tence added to 180.781 will implement the 
procedure. set forth in proposed new 180.768. 
(Bill 524-8) 

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

History: 1951 c. 731. 

Be"isioll Committee Note, 1951. No co un- actions brought under chapter 286 to file a 
terpart in 1949 statutes. Although 286.44 copy of the judgment roll in the office of the 
requires the attorney-general in dissolution secretary of state. (Bill 763-S) 

180.785 Deposit with the state treasury of amount due certain creditors and share­
holders. Upon the voluntary or involuntary dissolution of a corporation the portion 
of the assets distributable to a creditor or shareholder who is unknown or cannot be founel, 
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or who is under disability and there is no person legally competent to receive such distrib­
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 representative, 
upon proof satisfactory to the state treasurer of his right thereto. 

Histol'y: 1951 c. 731. 
Re"isioll COlllmittee Note, 1951: No counterpart in 1949 statutes. (Bill 763-S) 

180.787 Survival of remedy after dissolution. The dissolution of a corporation 
shall not take away 01' impair any remedy available to or against such corporation, its di­
rectors, or shareholders, for any right or claim existing or any liability incurred, prior to 
such dissolution if suit 01' other proceeding' thereon is commenced within 2 years after the 
date of such dissolution. Any such suit 01' pi'oceeding by or against the cOl1)oration may 
be prosecuted or defended by the corporation in its corporate name. The shareholders, 
directors and officers shall have power to take such corporate or other action as shall be 
appropriate to protect such remedy, right or claim. If such corporation was dissolved by 
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 its period of duration. 

History: 1951 c. 731. 

Revision COJllluittee Note, 1951: The C0111-
parable provision appears in 181.02 (1949) 
which provides that the corporation shall 
cOlltinue~ for 3 years after dissolution for the 
purpose of settling its affairs. This section 
provides for the survival of clahns for a pe­
riGd of 2 years after dissolution. However, 
under the ne,v chapter, in YOlllutary dissolu­
tion, articles of dissolution are not filed and 
the corporation is not dissolved until after 
the winding up process has been completed. 
See 180.70,5, 180.757 and 180.765. In involun­
tary dissolution notice to creditors and 
clailnants is given during' the dissolution 
proceedings and the winding up is under the 
~uperYision of the court. Formal dissolu-

tion, either voluntary or inVOluntary, de­
pends upon an orderly and complete liquida­
tion of the corporate affairs and under such 
CirClllllstances the 2-year survival. period 
does not seem too short. The new chapter 
places a limitation upon causes of action 
1vllich exist against or in favor of the corpo­
ration. The 1949 statute limits the COl'pO­
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 
shareholc1er transferees until the cause of 
action is barred by other statutes of limita­
tion. See ,Vest Milwaukee. v. Bergstrom 
Mfg. Co. 242 W 137. (Bill 763-S) 

180.791 Annual-report of domestic corporation. (1) Each corporation shall file, 
within the time prescribed by this chapter, an annualrepol't setting forth: 

(a) The name of the corporation, the address, including street and number, if any, 
of its principal place of business. 

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

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

(d) A statement of the aggregate number of issued shares, itemized by classes, pal' 
value of shares, shares without par value, and series, if any, within a dass. 

(e) A statement whether the corporation was engag'ec1 in actual business during the 
year immediately preceding the elate of the report and the general nature of any such busi­
ness. 

(2) Such annuall'eport 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 
execution of the report. It shall be executed by the corporation by its president, a vice 
president, secretary, assistant secretary, or treasurer, or, if the corporation is in the hands 
of a receiver or trllstee, it shall be executed on behalf of the c011)oration by such receiver or 
trustee. '1'he first annual report of a corporation organized un(ler this chapter shall be filed 
between January 1 and March 31 of the year next succeeding the calendar year in which 
its articles of incorpomtion Were filed by the secretary of state. 

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

HistOI'Y: 1951 c. 731; 1953 c. 399. 

ReyisioJl COllllnittee Note, 1951: The anal­
ogous provision is 180.08 (1949). lS0.791 re­
quires the giving of conlparable inforl11.a­
tion. It (loes 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 mall forms. 
The antitrust statement required by 133.21 
can be included in this annual report in ac­
cordance with the present practice. (Bill 
763-S) 

Reyision· COllllllittee Note, lD53: Based 
on the secre'tary of state's experience with 
foreign annual reports,it seems inevitable 

that domestic corporations will make the 
same mistake that foreign corporations do: 
i.e., believing that a change of registered­
office or registered agent can be effected 
merely by SllO"'ing a new registered office 
01' agent in the annual report. 1\1:oreover; 
nowhere does the law require a domestic 
corporation to make public record of its 
principal office. In a proposed new· lJrovision 
for resignation of registered agent, notice of 
the re·signatioll is directed to be mailed to 
the corporation at its principal office. Hav­
ing- the annual report shoW the princillal 
office will enable the secretary of state to 
comply with the mailing- requirement. if 
enacted, Since the primary purpose of .an~ 
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TIual reports is for the use of the public, it 
is believed that the public will be more in­
terested in learning the principal office of 
the corporation than in having the report 
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show merely registered office and registered 
agent, since the latter is already a matter of 
record, (Bill 524-8) 

180.793 Filing of annual report of domestic corporation. (1) The annual report 
shall be delivered to the secretary of state between January 1 and :March 31 of each year. 
Unless the seeretary 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 necessal'y corrections, in which event the penalties hereinafter 
prescribed for failure to file such report 1yithin the time hereinabove provided shall not ap­
ply, if such report is corrected to conform to the requirements of this chapter and returned 
to the secretary of state within 30 days after it shall have been mailed to the corporation 
for correction. 

(2) Any such report not filed before Apl~il 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. 
(3) If said report is not filed before the following January 1, the corporation shall not 

1Je 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 incident to its dissolution. 

(4) The corporation may be restored to good standing by delivering to thc secretary of 
state a Current annual report conforming to the requirements of law and by paying to the 
secretary of state $10 for each calendar year 01' part thereof during which the corporation 
has not been in good standing, not exceeding' a total of $100. 

Histo.·y: 1951 c. 731. 

Reyision Co.nmittee Note, 11l51: 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 (a new requirement, but consistent 
with his present practice) the corrected re­
port may be filed before May 1 without pen­
alty and except for the provision dealing 
with forfeiture as hereinafter mentioned, 

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

necessary expense, especially in view of the 
ineffectiveness of the forfeiture provision 
under the dectsions in ,Vest Park R. Co. v. 
Porth, 192 ,'I' 307; Lindsley v. Farmers Ex. 
Inv. Co. 223 ,'I' 565, at 571; and Kegel v. Mc­
Cormack, 225 W 19, at 28. Inasmuch as no 
forfeiture results, it seenlS unnecessary to 
require as a condition of reinstatement the 
statenlent 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 763-8) 

180.795 Report of election of initial officers and directors and of changes. (1) 
Within 20 days after the election of the initial principal officers and directors of the 
corporation, the corporation shall file with the secretary of state a report setting- forth 
the names and addresses of the officers and directors elected, and the address of the prin­
cipal place of business of the corporation. 

(2) Whenever any chang'e is made in the principal officers or directors of a corpora­
tion, the corporation shall, within 20 days after such chang-e, file with the secretary of 
state a l'eport setting forth the names and addresses of all the principal officers 01' direc­
tors, or both if there have been changes in both. 

History: 1951 c. 731; 1953 c. 399. 

ReYisioll COllllllittee Note, 1951: This sec­
tion retains the provisions of 180.08 (5) 
(1949). 180.795, however, limits the report to 
principal officers. (Bill 763-8) 

Reyisioll COlllmittee Note, 1053: The 1951 
section contains no' requirement for report­
ing the initial election (as here added) and, 
therefore there is no record of the initial 
officers and directqrs until filing the first 

annual report. The 1951 section does llOt 
require the filing of the address of the prin­
cipal place of business but this is requIred 
so the secretary of state will hav" this in­
formation. (2) requires the filing of names 
of all the officers or directors after a change 
so it will be necessary to look at only the 
last document filed to get complete informa­
tion. (Bill 524-8) 

180.801 Admission of foreign corporation. (1) A foreig'n corporation shall pro­
cure a certificate of authority from the secretary of state before it shall transact business 
in this state or acquire, hold, 01' dispose of property in this state. A foreig-n corporatiott 
shall not be denied a certificate of authority by reason of the fact that the laws of the state 
or country under which such corporation is organized g-overning- its org-anization and in­
ternal affairs differ from the laws of this state, and nothing in this chapter contained shall 
be construed to reg-ulate the organization 01' the internal affairs of such corporation. 

(2) Any foreig'n corporation may, without procuring' a certificate of authority, loan 
money in this state and take, acquire, hold and enforce notes, boilds, mortgages 01' trust 
deeds g-iven to represent 01' secure mOlley loaned 01' for other lawful consideration, and 
all such notes, bonds, mortgages 01' trust deeds which shall be taken, acquired or held by 
any such foreign corporation shall be as enforceable as though it were an individual, in­
cluding the right to acquire the mortg-aged property upon foreclosure, 01' pursuant to the 
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provisions of the mortgage or trust deed, and to dispose of the same, provided that any 
such foreign corporation which shall transacli such business shall first file with the secre­
tary of state a statement on forms prescribed and furnished by the secretary of state, 
signed by its president, secretary, treasurer or general manager that it constitutes the 
secretary of state its attorney for the service of pl'ocess in any action or proceeding in 
respect to any liability arising out of 01' relating to any btlsiness transacted or property 
acquired, held or disposed of by such foreign corporation within this state; provided that 
nothing herein contained shall be construed as authorizing any foreig-n corporation to 
transact the business of a bank or trust company. Service of process shall be made as pro­
vided in s. 180.825. 

(3) ,Vithout 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, carryon in this state anyone or more of the 
foliowing activities: 

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

(b) .Maintaining bank accounts. 
( c) .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
curiUes. 

(el) SolicitIng' 01' procuring' orders, whether by mail or through employes or agents or 
otherwise, whel!e such orders require acceptance without this state before becoming binding 
contracts. 

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

History: 1951 c. 731; 1958 c. 399. 

Re~"i"ioll Committee Note, 1951: Provi- (2) is substantially the same as 226.02 
sions relative to foreign corporations quali- (2) (1949). (3) is new. 
fying' to do business in ,Visconsin, annu"l 226.05 (1949) shoulc1 be retained, but not 
reports, etc. are contained in chapter 226 ip the bUsiness corporation litw, since it ap­
(1!)4D). Since chapter 180 of the corporation plies to corporations and to persons other 
code covers business corporations, it con- than corporations. (Bill 763-S) 
tains the la,v relatjve to foreign business Reyisioll COllllnittee Note, 1053: Antenc1-
corporations qualifying to do business in ment restores the limitation applicable 
'Yisconsin. under appointments pursuant to 226.02 (2) 

226.01 (1949) sets forth the definition of and 226.02 (3) (f) (Stats. 1949). Without 
a foreign corporation for the purpos~es of this limitation the appointment /night be 
that chapter. In the code this definition is claimed to permit any Wisconsin resident 
sM forth in 180.02. to SUe the foreign corporation in ,Visconsin 

The first sentence of (1) is substantially on matters arising elsewhere and having no 
thE' Same as 226.02 (1949). The second sen- relation to the conduct of the bnsiness au-
tence is new. thorized under 180.801 (2). (Bill 524-S) 

180.807 Powers of foreign corporation. No foreign corporation shall transact in 
this [,ltate any business which a corporation organized under the laws of this state is not 
permitted to transact. A foreign corporation which has received a certificate of authority 
under this chapter shall, until a certificate of revocation or of withdrawal shall have been 
issued as provided in this chapter, enjoy the same, hut no greater, rights and privileges as 
a domestic corporation organized for the purposes set forth in such foreign corpOl'ation's 
articles of incorporation theretofore filed as provided in this cliapter, except that it shall 
not exercise in this state any purpose set forth in or authorized by its articles of inC011)o­
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 to it. 

History: 1951 c. 731. 

Revision COllltllittee Note, 1951: This sec­
tion is new, thoug-h 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 
ill 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 applicatioll 
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 
eOl'pOratioIlI ll1ay in its articles of incorpora­
tion be authorized to transact a number of 

types of business, including- a type business 
which it woulc1 not be permitted to pursue 
in ,Visconsin, or a corporation Inay l)e in­
corporated in another state with authority 
to transact several types of business and 
it may desire to be authorized to do only one 
or more types of bUsiness in ,Visconsin, so 
under 180.815 the corporation files a copy of 
its articles of incorporation. Under 180.813 
(1) (f) i.n its application it sets forth the 
purposes in its articles which it will not 
pursue in Wisconsin, and tinder this section 
it is then authorized to transact in ,Viscon­
sin the purposes set forth in its articles, ex­
cept those which 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
voked pursuant to 180.841 (1) (b). (Bill 
763-S) 

180.809 Oorporate 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, 
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the name of an~ domestic c0l1)Oration existing under any law of this state or any foreign 
corporation authorized to transact business in this state, or a name the exclusive right to 
which is, at the time, reserved in the manner provided in this chapter. 

History: 1951 c. 73l. 
Re~'isioJl Committee 'Note, 1951: This sec- name is such to distinguish it from any 

tion is similar to the provision in 226.03 other corporation authorized to do business 
(1949) stating that a license .,hall not boe in this state. (Bill 763-S) 
issued to a foreign corporation unless its 

180.811 Ohange of name by foreign corporation. \;Vhenever a foreign corporation 
which is authorized to transact business in this state shall change its name to one uncle1; 
which a certificate of authority to transact business in this state would not be granted to it 
on application therefor, in addition to becollling subject to revocation of its certificate of 
authority, it shall not tran~act business in this state under such new name. 

History: 1951 c. 73l. 
Revision Committee Note, 1951: No counterpart in 1949 statutes. (Bill 763-S) 

180.813 Application for certificate of authority. (1) A foreign corporation may 
procure a certificate of authority to transact business in this state by making application 
therefor to the secretary of state, which application shall s.et forth: 

(a) The name of the corpOl'ation and the state, territory or country under the la;ws of 
which it is organized, and whather now in g1:lod, standing. 

(b) The date of its incorporation and the period of its dmation. 
(c) The address, including street and number, if any, of its principal office in the state, 

territory or country under the laws of which it is O1:ganized. 
(d) The address, including street andnumbel', if any, of its proposed registered office 

in this state, and the name of it.s proposed registered agent in this state at such address. 
(e) The names of the states, territories and countries, if any, in which it is admitted or 

qualified to transact business. , 
(f) Any of the purposes set forth in, or authorized by, its articles of incorporation 

which it will not pursue in this state. 
(g) The names and respective addresses, including" street and number, if any, of its 

directors and principal officers. 
(h) A statement of the aggregate number of shares which it has authority to issne, 

itemized ,by classes, par value of shares, shares without pal' value, and series, if any, with­
in a class. 

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

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

(k) The proportion of its capital which is represented in this state by its property to 
be located 01' to be acquil'ed herein and by its business to he transacted herein. The pro­
portion of capital employed in this state shall be computed by taking the estimatc 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 01' 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 pmposes of this section, the estimate of the business to be transacted 
and the property to be located 01' to be acquired in the state shall covel' the period when it 
is estimated the corporation will commence busiiless in this state to and including Decem­
ber 31 of that year. Tho secretary of state may demand, as a condition precedent to the 
filing of sllchreport, sllch further information and statements as he may deem propel' in 
order to determine the accmacy 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 approptiate in order to enable 
the secretary of sta,te to determine whether such c0l1)oration is entitled to a certificato of 
authority to transact business in this state. 

(2) Such application shall he made on forms presGribecl and fUl'llishecl 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 01' an as­
sistant secretary. 

History: 1951 c. 731. 

ReyisioJl Comm;tt .. " Note, lOul: This sec- (1949), except that 226.02 (3) (f), which ap­
tion is substantially the same as 226.02 (3) points the secretary of state attorney for 
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service of process, is omitted because of the 
provisions covering the appointment 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 
180.833 (1) (1<). 

The provision of 226.02 (3) (i) (1949) 
that the corporation has not violated any 
of the provisions of 226.07 has been omitted. 
226.07 is a provision to the effect that a for­
eign corporation which has entered into a 
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conspiracy etc. shall have its authority to 
do business in the state canceled. It is con­
sidered that antitrust provisions are not 
properly a part of the business corporation 
law. 

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

180.815 Filing of documents on application for certificate of authority. (1) The 
foreign corporation shall deliver to the secretary of state duplicate originals of the appli­
cation of the corporation for a certificate of authority, and a copy of its 'articles 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 01' country wherein it is in­
corporated. 

(2) If, according' to law, a certificate of authority to transact business in this state 
should be issued to such corporation, tIle secretary of state shall, when all fees and charg'es 
have been paid as in this chapter prescribed: 

(a) I11(lorse on each of such documents the word "Filed" and the month, 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 01' of the provisions thereof then in 
effect. 

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

(3) The certificate of authority with the duplicate original of the application affixed 
thereto by the secretary of state shall be returned to the corporation 01' its representative. 

History: 1951 c. 731. 

Reyisioll COllllllitiee Note, 1951, This is The provisions of 226.02 (8) (1949) have been 
similar to the provisions of 226.02 (1) (1949) omitted. (Bill 763-8) 
t:equiring the filing of a copy of articles. 

180.819 Effect of certificate of authority. Upon the issuance of a certificate of 
authority by the secretary of state, the foreign corporation shall have the right to trans­
act business in this state for those purposes set forth in its articles of incorporation, except 
that it shall not have authority to transact business in this state- for those purposes which 
in its application for certificate of authority it has stated it will not pursue in this state, 
all subject, however, to the right of this state to suspend or revoke such right totr'ansact 
business in this state as provided in this chapter. 

History: 1951 c. 731; 1953 c. 399. 

Revisioll, COlllmittee Note, 1951: 8ee note tion to state that it will not transact in tliis 
to 180.807. This provision is similar to 226.03 state certain of the purposes included in' its 
(1949), except as to the rig-ht of a corp'ora- articles. (Bill 763-8) 

180.821 Registered office and registered agent of foreign corporation. Each foreig'n 
corporation authorized to transact business in this state shall have and continuously main­
tain in this state: 

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

- (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 01' foreign 
corporation authorized to transact bushHISS in this state, having a lminess office idantical 
with such l'egistered office. 

History: 1951 c. 731; 1953 c. 399. 

Revisio:il Conuuittee Note, 1951: This is 
similar to the provision in 226.02 (3) (f) 
(1949) that in lieu of appointing the secre­
tary of state as an agent for the service of 

process, a foreign corporation may cl'esignate 
a resident of the stilte and place of business 
where process may be served. (Bill 763-8) 

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 foreig'n corpora­
tion shall change its registered agent if the office of reg'istered agent shall become vacant 
for any reason, or if its registered ag'ent becomes disqualified or incapacitated to act, 01' if 
it revokes the appointment of its registered agent. 

(2) A foreign cOl1)oration may chang'e the address of its registered office or change its 
registered agent, or both, by filing in the office of the secretary of state a statlnnent setting' 
forth: 
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(a) The name of the corporation; 
(b) The address, including street and number, if any, of its then registered office; 
( c) 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; 
(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 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 sliall be executed in duplicate by a principal officer, and the COl'pO­

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" ancl the month, day 
and year of the filing' thereof; 

(b) File one of such duplicate originals in his office; 
(c) 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,shaU become effective upon the filing of such statement by the 
secretary of state. 

Histol'Y: 1951 c. 731. 

Reyisioll Committee Note, 1051: This sec- agent is implied in 226.02 (3) (f) (19,19). 
tion is new, though the right to change the (Bill 763-8) 

180.824 Resignation of registered agent of foreign corporation. (1) A registered 
agent may resign by executing a statement setting forth: 

(a) The name of the foreign corporation for which the registered agent is acting. 
(b) The name of the registered agent. 
(c) The adch-ess, including street and number, if any, of the foreign corporation's 

then I~egistered office in this state. 
(d) That the registered agent resigns. 
(2) Such statement shall be executed by the registered agent, ~f an individual and, if 

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

(3) Duplicate originals of such statement shall be filed with the secretary of state. 
He shall note on the duplicate of the statement the date of filing and mail the same to 
the foreign corporation at its principal office outside the state as shown by its last annual 
r6port on file. 

(4) If no change of registered agent is previously made, the resignation shall be 
effective on the expiration of 60 days after the date of filing the statement, and the office 
of the resigned registered agent shall then cease to be the registered office of the foreign 
corporation. 

History: 1953 c. 399. 

180.825 Service of process on foreign corporation. (1) Service of process in any 
suit, action or proceeding, 01' service of any notice or demand required or permitted by law 
to be served on a foreign corporation, may be made on such C0l1)oration by service thereon 
on the reg'istered 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 be 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 process, 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, 01' with any 
clerk having charge of the corporation department of his office, duplicate copies of such 
process, notice 01' demand. In the event any process, notice or demand is served on the sec­
retary of state, he shall immediately cause on.e of such copies to be forwarded by registered 
mail, addressed to such corporation at its principal office as the same appears in the rec­
ords of the secretary of state. 

(3) Service under this section can be made upon a foreign C011)Oration only in any 
action or pI'oceeding arising out of or relating to any business transacted or property 
acquired, held or disposed of by such foreign COl1)Oration within this state. 

(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 aetion with reference thereto. The certificate of the secretary of state that he was served 
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with a summons and complaint or notice of object of action or with any notice or demand 
required or permj.tted by law and that he mailed the same as required by law, shall be evi­
dence of service. If the address of the foreig11 corporation is not known or readily ascer­
tainable, mailing is dispensed with, and a copy of the process shall then be published once 
a week for 3 weeks in a newspaper of general circulation in the county wherein is located 
the last known registered office of the foreign corporation and, if unknown, in Dane 
county. 

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

History: 1951 c. 731; Sup. Ct. Order, 262 W v; 1953 c. 399. 

Hevisioll COllllnittee Note, 10ril: (1) is 
similar to the provision in 226.02 (3) (f) 
(1949) that service may be made on the sec­
retary of state when the designated agent 
cannot be found. (5) is similar to the last 
sentence in 262.09 (4). (Bill 763-S) 

Revision Committee Note, 1953: The lim­
itations 011 the type of action in which serv-

ice can be made upon a foreign corporation 
under (3) parallel those in 180.847. (Bill 
524-S) 

Co])unent of Jlldieial COUlll~il, 1052: 
180.825 (5) (Stats. 1951) duplicated 262.09 
(4) (8tats. 1951). [Re Order effective May 1, 
1953] 

180.827 Amendment to articles of incorporation of foreign corporation. When­
ever the articles of inc9rporation of a foreign corporation authorized to transact 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; but 
the filing thereof shall not of itself amend its certificate of authority. 

History: 1951 c. 731. 
Revision COlllmittee Note, 1951: This is similar to 226.02 (5) (1949). (Bill 763-S) 

180.829 Merger of foreign corporation authorized to transact business in this 
state. Whenever a foreign corporation authorized to transact business in this state 
is a party to a statutory merger permitted by the laws of the state, territory or countr:\"' 
under which it is organized, and such corporation shall be the surviving corporation, i1 
shall forthw~th file with the sE)crctary of state a copy of the articles of merger duly authen­
ticated by the proper officer of the state, territory 01' country under the laws of which such 
statutory merger was effected; and it shall not be necessary for such corporat.ion to pro· 
cure either a new or an amended certificate of authority to transact business in this statE 
unless the name of such corporation be changed thereby or unless the corporation desire, 
to pursue in this state other or additional purposes than those which it is then authorized 
to transact in th'is state. 

History: 1951 c. 731. 

Re,,'isioll Committee Note, 1051: 181.06 
(9)(1949) covers the merger or consolida­
tion of one or more foreign corporations and 
one or more domestic corporations. 180.829 
~overs 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-

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

180.83.1 Amended certificate of authority. (1) A foreign corporation authorized 
to transact business in this state shall secure an amended certificate of authority in the 
event it chang-es its corporate name, amends its articles of incorporation affecting the 
purposes therein set foyth, or desires to increase or decrease the purposes it may pursue 
in this state from those covered by the certificate of authority in effect, by making appli­
ca tiol1 therefor to the secretary of state. 

(2) The requirements in respect to the form and contents of such application, the 
manner of its execution, the filing of duplicate originals thereof with the secretary of 
state, the issuance of an amended certificate of authority and the effect thereof shall be 
the same as in the case of an original application for a certificate of authority; except 
that if the necessity for securing an amended certificate of authority UJ.'ises only by reason 
of a change of corporate name, the filing, as provided for in this chapter, of a copy of 
amended articles of incorporation or of articles of merger providing for such chang-e of 
name shall constitute the application, and the secretary of state, if such name be propel' 
for use by the corporation in this state, shaH issue an amended certificate of authOlity in 
the name of the corporation as so changed, and no duplicate copy of the application need 
be filed 01' attached to the amended certificate of authority so issued. 

History: 1951 c. 731; 1953 c. 399. 
Re,,'isioll COJllmittee Note, 1951: This pro- of amendments to articles of incorporation 

vision is not found in the 1949 statutes, so that if the name of a fOl'eign corporation 
though 226,02 (5) (1949) requires the filing i~ changed, the amendment changing the 
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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 business 
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 
name of the corporation was changed to a 
IHtllle \vhich 'vas not distinct fronl any other 
curporate name, that the se.cretary of state 
would revoke the license of the foreign cor­
poration. (Bill 763-8) 

Reyisiou COlllluittee Note, 1953: The 
amendment to (1) adds the requirement 
that a foreign corporation must get an 
amended certificate of authority when it 
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amends its articles of incorporation chang­
ing its purposes. If the purposes are changed, 
the foreign corporation should get an 
amended certificate of authority to pursue 
changed or additional purposes, or state it 
"rill not pursue thelll in v'\Tisconsin. COD1-
pare 180.813 (f) and 180.819. The clause 
added to (2) simplifies the procedure for 
obtaining an amended certificate of author­
ity upon a change of name of a foreign cor­
poration. In such cases no separate applica­
tion for amended certificate of authority is 
required, the copy of amended articles of in­
corporation or ll1erger providing for such 
change of name constituting the applica­
tion. The. filing fees provided by 180.87 (1) 
(k) and (m) will still apply. (Bill 524-8) 

180.833 Annual report of foreign corporation. (1) Each foreign corporation 
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 corporation and the state, territory or country under the laws of 
which it is organized; 

(b) The date of its incorporation and the period of its duration; 
(c) The address, including street and number, if any, of its principal office in the 

state, territory or country under the laws of which it is organized; 
(e) The names of the states, territories and countries other than this state, if any, in 

which it is admitted 01' qualified to transact business; 
(f) A statement whether the c0l1)Oration 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 jmsiness; 

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

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

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

(j) The amount of paid-in capital and thenumber and value of shares of capital stock 
issued without pal' value. The valuo of capital stock without pal' value, for the pUlJ)ose of 
such statemcnt and for the purpose of computing filing fecs shall be taken as the amount 
by which the cntire property of said corporation shall exceed its liabilities other than such 
capital stock without par value, but each share of capital stock without par value shall be 
deemed to be of the value of not less than $10 ; 

(k) The proportion of the capital represented in this state by its property located and 
business transacted therein during' the preceding year. The proportion of capital employed 
in the state shall be computed by taking the gross business of the corporation in the sta tc 
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 l)recedent to the filing of such report, such further information and 
statements as he may deem proper in order to detel1nine the accuracy of the report sub­
mitted; the additional information so obtained shall not be a public record; 

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

(2) Such annual report shall be made on forms prescribed and furnished by the sec­
retary of state, and the information therein contained shall be given as of the date of the 
execution of the report, except as to the information required by subsection (1) (h), (i), 
(j) and (k), which shall be given as of December 31 nex.t preceding the date herein pro­
vided for the filing of such report, or if the c0l1)0l'ation keeps its accounts on other than a 
calehdar 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 are· 
ceiver, assig'nee or trustee, it may be executed on behalf of the corporation by such receiver, 
assignee or trustee. 

History: 1951 c. 731; 1953 c. 399. 

Re-visioll COlllIl1ittee Note, 1951: This sec­
tion is similar to 226.04 (1949). The provi­
sion of 226.04 (1949) that the corporation 
has not violated 226.07 (antitrust) is omit­
ted. Antitrust provisions should be in the 
antitrust chapter (133). 8ee note to 180.813. 
(Bill 763-8) 

In determining the value of nonpar stocl, 
for the purpose of ascertaining the corporate 
filing fee, the secretary of state may not 
consider the fact that articles of incorpora­
tion provide that upon the liquidation of 
the corporation all of the corporate assets 



2333 BUSINESS CORPORATIONS 180.839 

in excess of a certain amount must go to rather than to the holders of the nonpar­
the holders of the par-value common ·stoclc value preferred stock. 39 Atty. Gen. 326. 

180.835 Filing of annual report of foreign corporation. (1) The first annual re­
port of a foreign corporation shall be delivered to the secretary of state between January 1 
and March 31 of the year next succeeding tlie calendar year in which such corporation was. 
authorized to transact business in this state. Subsequent annual reports of a foreign COl'pO­
ration shall be delivered to the secretary of state between January 1 andlVIarch 31 of each 
year. Unless the secretary of state finds such report does not conform to the requirements 
of this chapter, he shall, when all fees and charges have been paid as in this chapter pro­
vided, file the same. If he finds that it does not so conform, he shall return the same to the 
corporation for any necessary corrections, in which event the penalties hereinafter pre­
scribed for failure to file such report within the time hllreinabove 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 back to the foreign 
corporation by the secretary of state. 

(2) If the annual report is delivered to the secretary of state after March 31 and prior 
to June 1, the corporation shall pay a penalty for late filing of $25, and the secretary of 
state shall nbt file such report until said penalty has been paid. If the annual report is 
delivered to the secretary of state on 01' after June 1, the corporation shall pay a penalty 
for late filing of $50 and the secretary of state shall not file such report until said penalty 
has been paid. 

Histol'Y: 1951 c. 73i; 
Reyisioll Coimnittee Note, 1951: This is tUl'll the report if he finds it is not proper is 

sinlilar to 226.04 (1) (1949) as .to the time new, The penalty provisions are increased 
within which report must be filed. Thl' pro- and graduated. (Bill 763-8) 
vision that the secretary of state is to re-

180.837 Withdrawal of foreign corporation. (1) A foreign cOl'poration author­
ize~l to transact business in this state may withdraw from this state upon procuring from 
the secretary 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 rcport. 

(2) The application fOl~ withdrawal and final report shall set forth: 
(a) The name of the corporation and the state, territory 01' count'-'y under the lmys. of 

which it is organized; 
(b) That it is not transacting business in this I3tate; 
(c) That it surrenders its authority to transact business in this state; 
(d) That it revokes the authority of its reg'istercd agent in this state to accept service 

of process and consents that service of process in any suit, action or proceeding based 
upon any cause of action arising in this state during the time it was authorized to transact 
business in this state may thereafter be made on such corporation by service thereof on the 
secretary of state; 

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

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

(3) The applicatioll for withdrawal and final report shall be made on forms prescribed 
and furnished by the secretary ofstat{l and shall he executed by· the corporation by its, 
presi dent 01' a vice 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 receiver 
or bustee, the same shall be executed on behalf of the corporation by such receiver 01' 

trustee. 
Hist()ry: 1951 c. 731. 
Re"isioll Committee Note, 101)1: No counterpart in 1949 statutes. (Bill 763-8) 

180.859 Filing of application for withdrawal and final report. (1) Duplicate orig­
inab of such application for withdrawal and final report. shall be delivered to the secre­
tary of. state. Unless he finds that it does not conform to the provisions of this chapter, he 
shall, when all fees and charges have been paid as in this chapter prescribed: 

(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. 
(c) Issue a certificate of withdrawal to which he shall affix the other duplicate original. 
(2) He shall retul'll such certificate of withdrawal with a duplicate original of the ap~ 

plication for withdrawal and final report thereto affixed, to the corporation or its repre­
sentative. Upon the issuance of such certificate of withdrawal, the authority of the cor-· 
poration to transact business in this state shall cease. 

History: 1951 c. 731. 
ReY1Sioll Committee Note, 1051, S\l\l note to 180,837. (Bill 763-S) 
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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 procured through fraud prac-
ticed upon this state; or . 

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

(c) The corporation has failed' for a period of 90 days to pay any fees, charges or 
penalties prescribed by this chapter; or 

(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 annual report as required by this 
chapter; or 

(f) Thc corporation has failed to file in the office of the secretary of state a duly 
authenticated copy of each amendment to its articles of incorporation within 60 days 
after such amendment becomes effective; or 

(g) A misrepresentation has been made of any material matter in any application, 
report, affidavit, or other document submitted by such c0l1)oration pursuant to this chap­
tel'; or 

(h) The corporation has changed its name to one under which a certificate of author­
ity to transact business 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 proceed to revoke 
the certificate of authority of such corporation for one of the cau!')es above set forth, 
specifying the same. Such notice shall be given by mail duly addressed to such corpora­
tion at its regil'ltered 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 
notice, the corporation establishes to the satisfaction of the secretary of state the fact that 
the stated cause foi' the revocation of its certificate of authority did not exist as of the 
time the notice was mailed or, if it did exist at said time, has been cured, then the secre­
tary of state shall take no further actiOll. Otherwise, on the expiration of the time stated 
in the notice, he shall proceed to revoke the certificate of authority. 

History: 1951 c. 731. 
Re"ision COIllmittee Note, 10;)1: 22G.03 

(1949) 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 procedure to be followed. 

180.841 (1) (e) makes failure to file an­
nual report as required by the chapter a 
cause for revocation of a certificate of au-

thority. 226.04 (2) (1949) states that if an 
annual report is not filed, a license of the 
foreign corpora tion ~s void and is to be for­
feited by the secretary of state. 226.04 (3) 
(1949) sets forth procedure for rescinding 
tht forfeiture of the license. These provi­
sions of the 1949 statutes are ambiguous and 
lead to confusion which it Is felt the new 
provisions avoid. (Bill 763-S) 

180.843 Issuance of certificate of revocation. (1) To revoke any such certificate of 
authority, the secretary of state shall: 

(a) Issue a certificate of revocation in triplicate. 
(b) File one of such certificates in his office. . 
(c) Mail to such corporation at its registered office in this state and at its principal 

office outside the state, as shown by its last annual report on file, a notice of such revoca­
tion accompanied by one of such certificates. 

(2) Upon the issuance of such certificate of rlilvocation, the authority of the corpora­
tion to transact bUSIness in this state shall cease. 

History: 1951 c. 731; 1953 c. 399. 
Re"ision Committee Note, 1951: See note place of business. The change will be to 

to 180.841. (Bill 763-S) principal office to accord with information 
ReVision Committee Note, 1053: The 1951 shown in the annual report. See 180.833 (1) 

statute requires mailing to the principal (c). (Bill 524eS) 

180.845 Application to corporations heretofore licensed to transact business in 
this state. (1) Foreign corporations subject 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 secme a. certificate of authority under 
this chapter, shall, subject to the conditions set forth in their respective licenses to 
transact business, be entitled to all the rights and privileges applicable to foreign COl'PO­

rations procuring authority to transact business in this state under this chapter, and from 
the time this chapter takes effect such corporations shall be subject to all the limitations, 
restrictions, liabilities, 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 corporation 
licensed to transact business in this "tate 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 annual 
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report purs~wnt 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 01' registered agent. 

(3) Any agent for the service of process appointed by such foreign corporation be­
fore this chapter takes effect shall continue as such agent until the corporation desig'nates 
a registered office and appoints a registered agent as above provided. If there is no such 
agent, then service of process may be made on the secretary of state as provided in this 
chapter when there is no registered agent. 

(4) Notwithstanding the repeal of any law applicable to foreign corporations by 
chapter 731, laws of 1951, any appointment of the secretary of state as attorney upon 
w110m summons, notices, pleadings 01' process may be served, and any designation of any 
other person for such purpose made pursuant to or resulting from the operation of any 
law th81'etofore in force with respect to any foreign corporation not licensed to transact 
business in this state on August 19, 1951, shall continue in full force and effect as to such 
foreign corporation until such time as such corporation may make such an appointment 
or designation under this chapter or otherwise become subject thereto. 

History, 1951 c, 731; 1903 c. 399. 
Revision COlllmittee Note, 10;;1, This sec­

tion l'ecognizes li censes issued to foreign 
corporations at the time the nllw chapter 
becomes effective. (Bill 763-S) 

ReyisioJl COllunittee Note, 1953: The ad-

dition of (4) is to insure the continuity of 
authority under previous law to maice serv­
ice upon foreign corporations not licensed in 
Wisconsin at the effective date of ch. 731, 
Laws 1951. (Bill 524-S) 

180.847 Transacting business without certificate of authority. (1) No foreign cor­
poration transacting business 01' acquiring, holding or disposing of property in this state 
without. a certificate of authority, if a certificate of authority is required under this chap­
ter, shall be permitted to maintain or defend a civil action 01' special proceeding in any 
court of this state, until such corpor,atiol1 shall have obtained a certificate of authority., 
Nor shall a civil act.ion 01' special proceeding be maintained in any court of this state by 
any foreign corporation or a successor or assignee of such c011)oration on any right, claim 
01' demand arising out of the transaction of business or the acquiring, holding 01' disposing 
of property by such corporation in this state at a time when such corporation was without 
such certificate of authority until a certificate of authority shall have been obtained by 
such corporation or by a corporation which has acquii-ec1 all or substantially all of its 
assets. 

(2) The failure of a foreign corporation to obtain a certificate of authority to trans­
act business in this state shall not impair the validity of any contract or act of such cor­
poration or of its title to property in this state. 

(3) A foreign corporation which transacts business, acquires, holds or disposes of 
property in this 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 01' parts thereof 
during which it transacted business or acquired, held 01' disposed of property in this state 
without a certificate of authority, in an amount equal to all fees and other charges which 
would have becn 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 required by this chapter and in addition thereto it 
shall be liable for a p~nalty of 50 pel' cent of such amount. Such fees and penalty shall be 
paid before a, certificate of authority is issued. 

(4) A foreign corporation transacting business or acquiring, llOlding 01' 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 havc thereby appointed the 
secretary of state as its age.nt and representatiye npon whom any process, notice or de­
mandmay be served in any action or proceeding arising out of 01' relating' to any business 
so transacted, or property acquired, held 01' disposed of within this state. Senice of such 
process, 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 be 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 herewith is appended 
to the process, notice or demand. The secretary of state shall keep a record of all such 
processes, notices and demands which shows the day and hour of service. 

(5) Nothing llerein contained shall limit or affect the right to serve any pl'ocess, 
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. 

Histo1')" 1951 c, 731; 1953 c. 399. 
Cross Reference, See 330,22 for one-year statute of limitation to cure titles which are 

defective because the grantees or purchasers were foreign corporations not licensed in ,Vis­
consin when the titles were acquired by such corporations. 
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Reyisioll Committee Note, 1951: (1) and 
(2) deny to an un(lualified foreign corpora­
tion doing btlsiness 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 ilnpaired. 

226.02 (9) (1949) makes a contract en­
tered into by a foreig'n corporation Haffect­
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 1vhieh are due it fron1 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-
lecting such fees. . 

(3) makes a foreign corporation which 
transacts business 01' 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 pel' cent. 

(4) is new and is for the benefit of resi­
dents of the state who do business 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 nonr,)sident 
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drivel" of a motor vehicle through the use 
ot the highways appoints the commissioner 
of the motor vehicle department his attorney 
for service. A sin1ilar provision is contained 
in the laws of several other states. (Bill 
763-S) 

Re'l'isioll COllllllittee NoteJ ~9;)3: "'hile 
the amendment to (2) is probably implied 
froln the lang'uage as to contracts and fr0111 , 
the language of the other subsections of s. 
180.47, it is desirable to make it clear that 
absence of qualification does not impa:!r 
titles. (Bill 524-S) 

The fact that an unlicensed foreign cor­
poration had no place of business in Wis-. 
c011sin ,vhere it coulu 111ake use of the 1110tOl'S 
ordered by it frOll1 the Racine, ,Visconsi,n, 
seller Hf.o.b. Racine," and the practical in­
terpretation of the contract by the parties 
themselves, establishing the fact that all 
of the motors supplied by the seller there­
under \vere shipped to such corporation at 
Chicago, warranted a determination that 
the contract contemplated shipment of all 
of the motors to a point of destination out­
side of Wisconsin so as to involve interstate 
001nn1e1'Ce only, thereby Inaking the provi­
sions of 226.02, Stats. 1949, inapplicable to 
bar such corporation fron1 111aintaining an 
action against the seller for breach of the 
contract, where the only act of suchcorpo­
ration in ,Yisconsin had been the execution 
of the contract here. Standard Sewing 
Equilj. Corp. v. Motor Specialty, 263 W 467, 
57 NW (2d) 706. 

180.849 Suits by and against foreign corporations. The prosecution or defense 
of an' action 01' proceeding in any court of this state by a foreign corporation shall in 
itself, not constitute the transacting of business within the state, ailCl a foreign corpora­
tion is authorized to pl'osecute or defend any action or proceeding which a domestic cor­
poration may prosecute. or defend except as the same is expressly prohibited or limited 
by this chapter or other applicable provisions of law. But such fOl'eigll corporation can­
not maintain an action founded upon an act or upon aliy liability 01' obligation, express 
01' implied, arising out of, 01' made, or entered into in consideration of any act which the 
laws of this siate forbid a corporation or any association of individuals to do, without 
express authority of law. 

History: 1951 c. 731. 

Re-visiuu COllllllitee Note, 1951: This sec­
tion is like 226.11 (l~49). Since the provi­
sions covering foreign corporations \'lill be 
made part of the new Business Corporation 
Law, chapter 226 (1949) should be repealed, 
except the follo\'ling: 

226.01. Definition 
226.025 Foreign public utility holding 

cOll1panies 
226.05 Bank deposits by nonresidents 

226.07 
226.09. 
22G.12 

Com bina tiqns and. trusts 
Ouster 
Liability of inactive foreign cor-

porations 
226.13 Plaintiff's . lien 
226.14 Common law trusts 
226.06 is repealed by this bill. In view of 

th6 present statutes (chapter 189) and fed­
eral Blue Sky Laws, this provision is elilili­
nated. (Bill 763-S) 

180.85 Limitation of liability on transfers. (1) In registering a transfer of its 
shai'es, no cOl'potation is bonndto inquire into, or shall be liable to any person suffering 
loss as a result of such registration for failure to inqull'e into, the power, authority 01' 

capacity of the person 'making an indorsement of any certificate for such shares 01' the 
rightfulness of the transfer by such person, in any of the following cases: 

(a) As to an indorsement made by an exec'utor 01' administrator 01' a testamentary or 
other trustee, provided proof is fUl'lllshed to the corporation that the signer was such 
exeClitor, administrator or trustee at the date of signing; 

(b) As to an indorsement made. by a guardian, conservator, receiver or other suc­
cessor to or custodian of the interest of any person by operation of law, provided proof 
is furnished to the corporation that the signer had been appointed such guardian, con­
servator, receiver, successor or custodian by any state or federal court and was such at 
the date of signing; 

(c) As to an indorsement made by a nominee of a fiduciary or other person, where 
the shares are registered in the name of such nominee; 

(d) As to an indorsement made by an incompetent unless the cOl'poration has actual 
lmowledge that the signer is under adjudication of incompetence or is under guardian­
ship; 

(e) As to an indorsement macle 1)y an infant unless the corpOl'ation has actual knowl­
edge that such infant is uncleI' guardianship; 

(f) As to an indorsement made by the survivor or survivors of 2 or more individuals 
who are joint tenants 01' who are nmned in a registration describing them as joint tenants 
or with right of survivorship, provided proof is furnished to the corporation that every 
indi I'idual named in such registration and not joining in such indorsement is dead. 



2337 BUSINESS OORPORATIONS 180.851 

(2) In addition to the registration of transfers, the provisions of this section shall 
also apply to transactions and indorsements in connection with the exchange, conversion 
into other shares, purchase, redemption or retirement by the corporation of its shares. 

(3) A corporation acting outside this state in connection with the registration, trans­
fer, exchange, conversion into other shares, purchase, redemption or retirement of its 
shares, shall have no g:reater obligation to the holder or owner of any certificate for the 
shares than one acting within this state. 

(4) This section does not relieve any corporation of liability in any case where the 
corporation has actual knowledge that the person signing the indorsement had no power, 
authority 01' capacity to make such indorsement or was acting' wrongfully in making such 
indorsement or in effecting the transaction for which such indorsement is required. 

(5) For the pUl1)oses of this section: 
(a) "Share" includes rights to subscribe for shares, and "certificate" includes trans­

feralJle warrants issued in registered form representing such rights. 
(b) An "indOl'sement" of a certificate is made when the person specified by the terms 

of the certificate 01' by special indorsement to be entitled to the certificate or the successor 
to 01' custodian of his interest by operation of law signs on it 01' on a separate document 
an assignment 01' transfer of the certificate or a power to assign 01' transfer it or when 
the signature of such person 01' such successor 01' custodian is written without more upon 
the back of the certificate. An indorsement may be in blank 01' special. An indorsement 
in blank includes an indorsement to bearer. A special indorsement specifies the person 
to whom the certificate is to be transferred. Any person in possession of a certificate may 
convert a blank indorsement into a special indorsement. 

(c) A corporation has "actual knowledge" of a matter for a particular transaction 
from the time when it becomes actually known to the individual conducting the trans­
action, and in any event from the time when it would have become actually known to him 
if every other person who acquired knowledge while acting' for the corporation had ex­
ercised due diligence in transmitting such information to such individual. 

(d) The "date of signing" shall, in the absence of actual knowledge by the corpora­
tion to the contrary, be deemed to be such date as is shown on the indorsement. 

(e) The term "corporation" in this section includes any transfer agent, registrar 01' 
other agent acting for a corporation. 

History: 1953 c. 399. 

Reyision Committee Note, 1953: The pur­
pose of this section in its application to 
court-appointed fiduciaries is to 11linilllize 
transfer delays and burdens on both the 
fiduciary and the corporation occasioned by 
the existing practice of requiring 'submis­
sion and exanlination of ",vilIs, trust instru­
ments, or court orders relative to power or 
authority to make the requested transfer. 
Policing of the propriety of such transfers 
is better left to the supervising court and 

to its power to require accounting. The sec­
tion also resolves troublesome questions of 
responsibility for transfers by nominees, 
Dlinors, possible inC0111petents, and persons 
apparently having survivorship rights. It is 
expressed to apply to transactions effected 
by either the Wisconsin corporation or its 
transfer or other agents" and regardless' of 
whether they act within or without the state 
in the transaction. (Bill 524-S) 

180.851 Oorporation dealing with infants or incompetents. (1) A corporation 
may treat an infant 01' incompetent who holds shares 01' other securities of such cor­
poration as having capacity to receive and to empower others to receive dividends, inter­
e.ot, principal and other payments and distributions in respect of such shares 01' seclll'ities, 
to vote or give consent in person or by proxy in respect thereof, aitd to make elections 
and exercise rights relating' to such shares or securities, unless, as to an infant, the cor­
poration has actual knowledge that such infant is under guardianship, or unless, as to an 
incompetent, the corporation has actual knowledge that such person is under adjudication 
of incompetence 01' is under guardianship. 

(2) An infant 01' incompetent holder of shares or other securities of a corporation, 
having received 01' empowered others to receive payments or distributions in respect of 
such shares or securities, or having voted 01' given consent in respect thereof, or having 
made an election 01' exercised a right relating to any such shares or security, shall have no 
right thereafter to disaffirm 01' avoid, as against the corporation, any such act on his part, 
unless priOl' to such receipt, vote or consent, the making' of such election 01' the exercise 
of such right, the c011)oratioll, as to an infant, has actual knowledge that such infant is 
uuder guardianship, 01', as to an incompetent, has actual lmowledge that such person is 
under adjudication of incompetence or is under guardianship. 

History I 1953 c. 399. 

Revision C011lmittee Note, 1953: Today 
111any infants 01Vll shares in and securities 
of corporations, either by purchase, inher­
itance or gift. Also, many times shares in 
and securities of corporations are owned by 
persons 1vho are inC0111peten ts. The ques­
tion arises whether the corporation may pay 
dividends, interest, principal or 11lake other 
payments in respect to the shares and se-

cm'ities of the cor]9oration to a minor 01' in­
competent, or whether such persons may 
vote in person or appoint proxies, or whether 
they may exercise any rights in respect of 
the shares and securities of the corporation. 
l\iany tilnes a corporation is tIna,vare that a 
person is a 111inor or inCOlnpetent, and the 
question arises whether the corporation 
deals with such persons at its peril or 
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whether the cOl'poration should be protected 
when it deals with them not having knowl­
edge that they are under guardianshi}J or 
under adjudication of incompetence. It is 
felt that when a corporation pays dividends, 
interest, principal or makes any other pay­
ment in respect of its shares or secUl'ities 
to a nlinoI' or inCOlnpetent, or permits a 
l1linor or inCOlnpetent to vote or appoint a 
proxy, or other,vise deals 'with such individ­
ual, then the corporation should be protected 
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and the minor or incompetent should be 
bound by his act, unless the corporation, as 
to a minor, has actual knowledge that he is 
under guardianship, and, as to an incompe­
tent, has actual knowledge that such person 
is under adjudication of incompetence or is 
under guardianship. The section will protect 
a corporation when dealing with a minor or 
incompetent under such circumstances. (Bill 
524-8) 

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 such 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 
prescribed: . 

(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; 
(c) Affix to the other duplicate original a certificate showing the date of such filing, 

and return the same to the corporation or its representative. 
(2) The duplicate original so returned shall be recorded in the office of the register 

of deeds of the county in which the registered office of the corporation is located. The 
register of deeds shall forthwith transmit to the secretary of state a certificate stating the 
time when such duplicate orig'inal was recorded, and shall be entitled to a fee of 25 cents 
therefor to be paid by the person presenting such docul11ents 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 th.e original articles of inc011)oration the 
volume and page where such documents are recorded. 

(3) If such document is required to be recorded in more than one county, additional 
originals may 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 r~quired, all in the manner as above 
provided in respect to duplica,te originals. 

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

(5) The register of deeds shall not accept for recording arti(lles of incorporation, 01' 

amendments to articles changing the corporate name, more than 60 days after the date of 
filiIig the same by the secretary of state, unless the persons on whos~ behalf the same were 
filed shall record therewith a certificate of the secretary of state showing that they hold 
a reservation of the. new C0l1)Orate name made not more than 60 da.ys prior to such 
rBcorcling. 

History: 1951 c. 731. 
Reyisioll Committee Note, 1051: This sec- and recording procedure as to all documents 

tion, whic'h 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 

180.861 Omission o.f seal. Whenever in this chapter it is provided that any docu­
ment be sealed with the corporate seal, no corporate seal shall be required if the docu­
me.nt inoludes a statement or notation to the effect that the corporation has no seal 

History: 1953 c. 399. 

180.87 Fees for filing documents. 
collect for: 

(1) The secretary of state shall charge and 

(a) Filing artioles of incorporation Qr articles of consolidation, $1 for ea(lh $1,000 or 
fraotion thereof of authorized par value shaTes, and 2 cents for each authorized share 
without par value, the minimum fee to be $25. 

(b) Filing articles of amendment, $10; and an additional sum equal ta $1 for each 
$1,000 or fraction thereof of pal' value shares and 2 cents for each share without pal' 
value as auth(}l'ized after such amendment, less a credit computed at the foregoing rates 
upon all shares as authorized immediately prior to such amendment. 

( (l) Filing articles of merger, $10; and an additional sum equal to $1 for each $1,000 
01' fraction thereof of par value shares 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 parties to merger as authOl>izecl immediately prior 
'to such merger. 

(cl) Filing a statemel\t of in,tent to dissolve., $5. 
(e) Filing' articles of dissolution, $5. 



2339 BUSINESS CORPORATIONS 180.87 

(£) Filing an applicatian to' reserve a carparate name, $5. 
(g) Filing a natice af transfer af a reserved carparate name, $5. 
(h) Filing a statement af change af addre~s af registered affice 0'1' change af regis­

tered agent, 0'1' bath, 0'1' a statement af resignafian af registered agent, $5. 
(i) Filing an applicatian af a fareign carparatian far certificate af autharity to' 

transact business in this state, $25, and $1 far every $1,000 af its capital exceeding $25,000 
emplayed 0'1' to' be emplayed in this state, camputed as pravided in sectian 180.813, as 
:,hawn by such applicatian. 

(j) Filing an annual repart af a fareign carparatian, $5, and in case said annual re­
part shaws that the carparatian emplays in this state capital in excess af $25,000, cam­
puted as pravided in sectian 180.813, an additianal fee which with previaus payments 
made on aeC0unt af capital emplayed in this state, will ama~1llt to' $1 far each $1,000 af 
such excess. 

(k) Filing an applicatian af a fareign carppratian far amended certificate af autharity 
to' transact business in this state, $5, and in case said applicatian shaws that the carpara­
tian employes in this state capital in excess af $25,000, camputed as pravided in s. 180.813, 
an additianal fee which with previaus payments made an accaunt af capital emplayed in 
this state, will am aunt to' $1 far each $1,000 af such excess. 

(1) Filing a capy af amendment to'. the articles af incarparatian of a fareign carpara­
tio'n halding a certificate of autharity to' transact business in this state, $10. If the amend­
ment is filed mare than. 60 days after the same has became effective in the hame state, the 
carparatian shall pay to' the secretary af state a penalty af $25. 

(m) Filing a capy af articles af merger af a fareign carpara,tian halding a certificate 
of autharity to' transact business in this state ather tlmn with a domestic corparatian, $10. 

(n) Filing an applicatian far withdrawal a.ncl final rep art of a foreign corparatian, 
$10. 

(0) Receiving service of any pracess, natice or dema.nd autharized to' be served on the 
secll>etary af state by this chapter, $2. 

(p) Filing a resolutian declaring the electian af a carparatian to' became subject to 
this chapter before July 1, 1953, $10. 

(2) The liability of any corparation far any fees, oharges 0'1' penalties which may be 
due under this chapter may be onforced by suit braught by the attoJ.'ney-general in the 
name of the state. 

(3) The secretary af state shall nat file any dacument relating to' any carporatian, 
domestic 0'1' fareign, organized under 0'1' subject to' the pravisians of this chapter, until 
an fees and charges pravidedta be paid in connection therewith shall have been paid to' 
him or while the corparatian is in default in the payment of any fees, charges 0'1' penalties 
he-rein pravided to' be paid by 0'1' assessed against it. . 

History: 1951 c. 731; 1953 c. 399. 

Revision Ct;>DlIuittee Note, 1951: (1) (a) 
is similar to 180.02 (3) (1949) as to filing 
fees for corporations 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 st~ck. 
Discrimination as to fees between varlOUS 
types of corporations is also eliminated. 

(1) (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 amendtnent; 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 

stoX~'ter amendment the total stocl(' con­
sists of 2,000 shares of common stoele 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 
stock @ 2c per share.......... $ 40 

1,500 shares preferred stock of 
$100 par value @ $1 per thou-
sand .........••............... 150 

Total ...................... $190 
The credit for shares as authorized im­

nlediately 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 per 
share par value @ $1 pel' t11OU-
sand ..................••...... 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 
oj' incorporation with a credit given for fees 
already paid with respect to domestic cor­
porations which are parties to the merger. 
194~1~ta\~!te~~ (h) have no counterpart in 

(1) (i) is similar to 226.02 (4) (1949). 
The fees to be paid by foreign corporations 
al'e determined by reference to 180.813 which 
section retains and clal'ifies 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 
~'} \~11s s~~£s~~~k,r:,~r as under paragraph (1) 

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

(1) (1) is similar to 226.02 (5) (1949) re­
stated for purposes of clarification. 

(1) (m) and (n) have no counterpart. . 
(1) (0) incorporates provisions of 262.09 



180.88 BUSINESS CORPORATIONS 

(1949) with respect to the fee therein pro­
vided for. 

(1) (p) has no counterpart in 1949 stat­
utes. 

(2) &erves to resolve any doubt as to the 
power of the attorney-general to enforce 
payment of the fees provided for. 

(3) accords with other provisions of the 
chapter and with various provisions of 1949 
statutes. (Bill 763-8) 
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Reyisioll COlllmittee Note, 10531 Provision 
having peen made by creation of 180.105 and 
180.824 for resignation of agent it seems ap­
propriate in (1) (h) to provide a fee for 
tiling the statement of such resig'nation. The 
amount of $5 corresponds to the fee for 
tiling other similar documents. The amend­
ment to (1) (k) corrects an error. (Bill 
524-8) 

180.88 Penalties for false statements. Any officer 01' director 01' 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, report, statement, application or any other docu­
ment required 01' permitted to be so filed under this chapter, known to such director, 
officer or other person to be false or misleading in any material respect shall be punished 
by imprisonment in the state prison not more than 3 years or in the county jail not more 
than one year or by fine not exceeding $1,000. 

History: 1951 c. 731. 
ReyisioJl Committee Note, 19511 This sec- The committee recopunends that 346.64 be 

tion is similar to 346.64 with some revisions. repealed. (Bill 763-8) 

180.89 Waiver of notice. Whenever any notice whatever is required to be g'iven 
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 in writing signed iIt any time by the 
person or persons entitled to such notice, shall be deemed equivalent to the g'iving of such 
notice. Such waiver by a shareholder or subscriber in respect to any matter of which 
notice 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 c. 731. 
RcyisiOll Committee Note, 19511 No coun- tains certain provisions on the subject but is 

tel'part in 1949 statutes. 182.17 (1949) con- not sufficiently complete. (Bill 763-8), 

180.895 When notice not required. Whenever any notice is required to be g'iven 
under the provisions of this chapter, or lUlder the provisions of the articles of incorpora­
tion or by-laws of any corporation, to any person with whom communication is made 
unlawful by any law of the United States now or hereafter enacted, or by any rule, regu­
lation, proclamation 01' executive order issued under any such law, the giving of such 
notice to such person shall not be required and there shall be no duty to apply to any 
governmental authority or agency for a license or permit to give such notice to such per­
son; and any action or meeting which has been or hereafter shall be taken or held without 
notice to any snch person or without giving' or without applying for a license or permit 
to give any such notice to any such person with whom communication is made unlawful 
as aforesaid, shall have the same force and effect as if such notice had been given as pro­
vided under the provisions of this chapter or under the provisions of the articles of incor­
poration or by-laws. In the event that the action taken by the corporation is such as to 
require the filing of a certificate under any of the other sections of this chapter, the cer­
tificate shall state, if such is the fact and if notice is required, that notice was given to aU 
persons entitled to receive notice except such persons with whom communication is made 
unla.wful by any law, rule, regulation, proclamation or executive order as aforesaid. 

History: 1953 c. 399. 
Reyisioll COlllmittee Note, 1953: This sec- where, as was the case during the war, it 

tion which is patterned largely after 'section was legally impossible to give notice to per-
81 A of the Delaware Oode, removes any sons in certain countries. (Bill 524-8) 
doubt as to the validity of corporate action 

180.90 Voting requirements of articles of incorporation. 'Whenever, with respect 
to any action to be taken by the shareholders of a corporation, the articles of incorpora­
tion rElquire the vote or conCUlTence of the holders of a greater proportion of the shares, 
or of any class or series thereof, than requirecl by this chapter with respect to such action, 
the provisions of the articles of incorporation shall control. 

History, 1951 c. 731. 
Re"isioll Committee Notc, 1051, No counterpart in 1949 statutes. (Bill 763-S) 

180.91 Informal action by shareholders or directors. Any action required lJY the 
articles of incorporation ~r by-laws of any corporation or any provision of law to be 
tabn at a meeting' or any other action which may be taken at a meeting, may be taken 
without a meeting i,f a consent in writing setting forth the action so taken shall be signed 
by all of the shareholders, subscribers, directors or members of a committee thereof en­
titled to vote with respect to the subject matter thereof. Such consent shall have the same 
force and effect as a unanimous vote, and may be stated as such in any articles or docu­
ment filed with the seoretary of sta,te under this cha,pter. 

History: 1951 c. 731; 1953 c. 399. 
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Revision Conullittee Note, 1951: No coun­
terpart in 1949 statutes. (Bill 763-S) 

Revision Committee Note, 1953, Amend­
ment is proposed for the purpose of making 
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it clear that unanimous informal action is 
authorized by the section even though the 
articles or by-laws may provide only for 
action at a meeting. (Bill 524-S) 

180,92 Appeal from secretary of state, (1) If the secretary of state finds that 
any document, other than the annual report of a domestic or foreign corporation, required 
by this 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 01' fOl'eign, delivering the same, specifying the reasons therefor. Such 
decision shall be subject to such ~udicial proceedings as are provided by law; or such 
person or corporation, within 60 days after receipt of the said notice of decision, may 
commence an action against the secretary of state in the circuit court of Dane county fJY 
service of a summons and complaint ,to set aside such finding, whereupon proceedings 
shall be had as in other actions and the matter shall be tried de novo by the court without 
a jury, and the court shall either sustain the action of the secretary of state or direct him 
to take such action as the court may deem propel'. 

(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 COl'poration, pur­
suant to the provisions of this chapter, such decision shall be subject to such judicial pro­
ceedings as are provided by law, or such foreign c011)oration, within 60 days after receipt 
of the notice of revocation or intention to revoke, may commence an action against the 
secretary of state in the circuit court of Dane county by service of a summons and com­
plaint to set ,aside such decision, whereupon proceedings shall be had as in other actions 
and the matter shall be 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 
com-t may deem proper. Upon the commencement of such action the court may stay or 
suspend the effect of the order of the secretary of state revoking or noticing intention 
to revoke the certificate of authority to transact business in this state upon such terms 
and conditions as the court may deem propel'. 

(3) Appeals from orders or judgll1ents of the circuit court of Dane county under this 
section shall be taken in the manner provided by law for appeals from the circuit court in 
other civil cases. 

History: 1951 c. 731. 

Revision COlllmittee Note, 1951: No coun- it was considered better to provide for re­
terpart in 1949 statutes. Because of the re- view by "action" in order to fit the pro­
quirement of a "contested case", the appeal cedure into ,Vlsconsin practice. It was 
procedure prescribed in the Administrative d<o>emed advisable not to make this form of 
Procedure Act, eh. 227, was not adopted. review exclusive, and so it was expressly 
Rather than provide for the "appeal" set provided that other methods of review, i.e. 
forth in the Model Act, Which would have mandamus, should be preserved. (Bill 763-S) 
been an innovation in ,Visconsin practice, 

180.93 Liability for doing business before minimum amount of capital paid in, 
If any corporation transacts business with any others than its subscribers and share­
holders before the mim,mum amount of consideration for its shares to be received by the 
corporation before it shall commence business as required by this chapter has actually 
been 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, shareholders 
and officers transaoting such business or authoriZ'ing the same, or consenting to the incur­
ring of any debt or liability, shall be jointly and seve'rally liable upon the same for the 
difference between the amount actually received and the amount that should have been 
received before commencing business, but such liJlbilit5'" and such disability of the corpora­
tion to bring action shall be terminated when the corporation has actually received the 
total amount of such consideration. 

History: 1951 c. 731; 1953 c. 399. 

Revision Committee Note, 1951: This sec­
tion is somewhat similar to 180.06 (4) (1949) 
except that personal liability is limited to 
tJ:>e amount of deficiency in capital with 
which the corporation may commence busi-
ness. (Bill 763-S) 

Revision Committee Note, 1953: Inte­
grate!! witll amendment tel 180.48 and repeal 
of 1&0.45 (1) (g). (Bill 524-S) 

180,94 Forms. to b~ furnished by secretary of state, All reports l'equired by this 
chapter to lJe filedm the office of the secretary of state shall be made on f01111S which shall 
be prescribed and fU111ished by the secretary of 3tate. The secretary of state may provide 
such forms for other ddcuments to be filed in Ius office under this chapter as in his judg­
ment may be deemed necessary for such purpose, but the use thereof, unless otherwise 
specifically prescribed in this chapter, shall not be mandatory, 

History: 1951 c. 731. 
Re~"isioll Committee Note, 1951: No counterpart in 1949 statutes. (Bill 763-S) 

180,95 Application of chapter to rights existing before enactment. Application 
of the provisionR of this chapter to corporations existing before August 19, 1953 shall 
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not affect the property rights of shareholders in such corporations which were accrued 
or established at such time, nor shall 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 inv()lving the property rights of shareholders as such. 

History. 1951 c. 731. 

Re-visioll,OOlllluittee Note, 1951: In con­
sidering the difficult subject of this section 
it was recognized that although existing 
corporations must come under the new chap­
ter at least after a period of grace in order 
to avoid the unsatisfactory result of having 
2 ,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 correspoljding sections .in 
the Model Act, and in the corporation codes 
ot Delaware, I1linQis, Michigan and other 

states were ,considered, but the committee 
finally decided to use the terminology, 
"rights accrued or established", which is 
found in 371.03, which section dealt with the 
effect of repeal in the genel'al 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 bfl, 
bu t nevertheless it was considered advisable 
to sta,te it. (Bill 763-8) 

'180.97 Applicability of chapter. (1) DcnmsTIo OORPORATIONS. After June 30, 
1953 chapter 180 shall apply to all domestic corporations with capital stock, regardless of 
when they mire organized and whether £01' profit or not, but any domestic corporation 
organized under provisions other' than those in chapters 180 and 182 and cOlTesponding 
prior general corporation laws shall be subject to chapter 180 only to the extent that it is 
not inconsistent with such provisions; MY 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 stahite 0'L' 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 such corporation. 

(2) FOREIGN OORPORA'IIONS. The provisions of this chapter as to foreign corpora­
tions shall be applicable to aU foreign corporations after August 19, 1951. 

History: 1951 c. 731. 




