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185.01 Definitions. In this chapter, unless the context 01' subject matter otherwise 
requires: 

(1) "Corporation" meallS a corporation not organized under this chapter. 
(2) "Association" means a corporation organized under this chapter. 
(3) "Member" means a member of an association or corporation organized without 

capital stock or a holder of voting common stock in an association or corporation organ­
ized with capital stock. 

(4) "Co-operative basis," as applied to a corporation means that: 
(a) Each member has one vote and only one vote, 
(b) The rate of dividends upon stock is limited to 8 per cent, 

. (c) The net proceeds from the business of such corporation are distributed to the 
patrons in proportion to the volume of business transacted by said patrons with the- cor­
poration; provided, that deductions may be made, as required 01' authorized by the law 
of this state, or, in the case of a foreign corporation, by the law of the state of such cor­
poration's creation. 

(5 ) "Net proceeds" means the total proceeds minus expense of operation and cost of 
goods sold. 

History: 1953 c. 301. 

185.02 Organization. (1) Five or more resident adult persons may incorporate as 
an association for any purpose for which incorporation is authorized by section 182.001. 

(2) They shaH sign and acknowledge written articles which shall comply with and be 
filed and recorded as required by section 182.002, except as otherwise provided in section 
185.20. At least one officer of the association shall reside in this state, and the association 
shall keep its principal books of account and its stock books at its location. 

(3) Only pal' value stock is authorized. The association, if it issues preferred stock, 
may provide, by contract with its- membe.rs or patrons, for retaining, out of any money 
due from the ass(')ciation to said members 01' patrons, an amount sufficient to pay the 
dividends on and to retire such preferred stock. An amendment relating to preferred 
stock may be adopted by complying with section 185.07, if it is also approved by a vote 
of three-fourths of those of the holde;L's of preferred stock voting at such meeting. A copy 
of any amendment relating to preferred stock and a mail ballot thereon shall be sent each 
holcler of common stock and each holder of preferred stock as provided in section 185.14. 

(4) The articles, if the association is organized without capital stock, shall state 
whether the property rights of members shall be equal or unequal, and if unequal, the rule 
by which their rights shall be determinec1. The provision relating' to property rights shall 
not be amended or repealed, except by the vote of at least three-fourths of the members. 

185.04 Filing fees. For filing the articles of incorporation of associations there. shall 
be paid the secretary of state ten dollars, and for filing an amendment to such articles, five 
dollars; provided, that when the capital stock of such corporation shall be less than five hun-
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dred dollars such fee for filing either the articles of incorporation 01' amendments thereto 
shall be one dollar. An association shall pay a further filing fee of one dollar for each one 
thousand dollars of its authorized capital stock in excess of twenty-five thousand dollars. 
An association organized without capital stock shall pay a fee of five dollars for filing ar­
ticles of incorporation and one dollar for filing an amendment. 

185.05 Board of directors; officers. (1) Every such association shall be managed 
by It board of not less than five directors. The directors shall be elected by the members 
of the association at such time and for such term of office as the by-laws may prescribe, 
and shall hold office for the time for which elected and until their successors are elected 
and shall enter upon the discharge of theil' duties; but a majority of the members shall 
have the power at any regular or special meeting, legally called, to remove any director or 
officer for cause, and fill the vacancy, and thereupon the director, or officer so removed, shall 
Gease to be a director 01' officer of said association. Every director shall be a member ex­
cept where the mcmbers of the association are, themselves, corporations or associations.' 
The officers of every such association shall be a president, one 01' more vice presidents, a 
secretary and a treasurer, who shall be elected annually by the directors, and each of said 
officers except the secretary ,and treasurer must be a director of the association. The office 
of secretary and treasurer may be combined, and when so combined the person filling the 
office shaH be secretary-treasurer. 

(2) The association by vote of its board of directors, subject to any restrictions in its 
articles of incorporation, may borrow money, and mortgage its rig'Ms, privileges, author­
ity and franchises, revenues and property, to secure payment of its debts. 

185.06 Special meetings. The president of any association may call special meetings 
of the association upon giving notice to the members personally 01' by mail to their last 
known addresses as shown on the records of the association, not less than seven nor more 
than twenty days in advance of such meeting, and sljecifying the purpose of the meeting; 
provided, however, that upon written demand signed by at least twenty per cent of the 
members the president shall call a special meeting for the purpose to which the demandre­
lates in the manner herein described. The president of aIly association shall give notice 
of the regular meeting in the same manner as is herein described for a special meeting, ex­
cept that the purpose of the regular meeting need not be specified. Whenever an associa­
tion has provided for representation of members by delegates in accordance with section 
185.10, the notice of any meeting at which delegates are to attend need be given only to 
such delegates but notice of any meeting to be held for the purpose of electing delegates 
by members as such shall be given to such mem:bers. 

185.07 Amendment to articles; dissolution. (1) The association may amend its 
articles of incorporation by a vote of three-fourths of those of its members voting at any 
regular or'special meeting, legally, convened, except as stipulated in section 185.02; pro­
vided that notice of the nature of the proposed amendment or amendments shall first be 
given personally 01' by mail to aU members at least seven and not more than twenty days 
prior to said meeting. Said power to amend shall include the power to increase 01' climin­
ish the amount of capital stock and the number of shares; provided, that the amount of 
the capital stock shall not be diminished below the amount of paid-up capital at the time 
t.hat the amendment is adopted. Within thirty days after the adoption of an amendment 
to its articles of incorporation, an association shall cause a copy of such amendment 
adopted to be filed in the office of the secretary of state and recorded with the register of 
deeds of the county where the principal office is located. No change of t.he principal office 
of any such association from one county to another county shall be valiel until the articles 
and all amendments shall have been recorded in the office of the register of deeds of the 
county to which said association's office is changed. 

(2) Any associat.ionmay dissolve in the same manner as is provided in the general cor­
poration law, except that the vote necessary' for dissolution shall be at least a majority of 
the mem1)ers in all cases. 

185.08 Powers; contracts; stock. (1) An association createdlmder sections 185.01 
to 185.22, inclusive, shall have all the powers of a corporation organized under section 
182.002, subject to the provisions of section 185.20. 

(2) Contracts between any association and its members, whereby such members agree 
to sell all or a specified part of their products to 01' through, or to buy all 01' a specified part 
of goods from 01' through the association or any facilities createcl by the association, shall, 
if otherwise lawful, b~ valid; provided that the term of such contracts does not exceed five 
years' provided, however, that this requirement shall not prevent such contracts from being' 
made 'self-renewing for periods not exceeding five years each. 

(3) A provision in any such contract c1et~rmining a specific sum ~o be pai~ by the mem­
ber as liquidated damages for breach of smd contract shall be vahd; prOVided, that the 
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amount of said liquidated damages does not exceed thirty per cent of the value of the prod­
ucts which are the subject of the breach. In lieu of a specific sum,. such liquidated dam­
ages may be stated to be an amount equal to a certain percentage, not exceeding thirty pel' 
cent, of the 'value of the products which are the subject of the breach. Where a specific 
SUln is provided as liquidated damages, but the specific sum exceeds thirty per cent of the 
value of the products which are the subject of the breach then the contract shall be con­
strued as providing' for an amount equal to said thirty pel' cent. The provisions of this 
subsection shall apply to all contracts authorized by subsection (2) of this section, whether 
heretofore 01' hereafter made. 

(4) The association, in the event of a breach or threatened breach of any such contract 
by a member, shall be entitled to an injunction to prevent the breach or further breach 
thereof and to a decree for specific performance. Pending the final determination of such 
an action and upon the filing of a verified complaint showing the breach or threatened 
breach, and upon the filing of a sufficient bond, the aS50ciation shall be entitled to a tem­
porary restraining order and preliminary injunction against the member. 

(5) The association may cause to be filed in the office of the register of deeds of the 
county in which the member maker ,of such contract resides, a copy of any such contract 
to sell to or through the association. In case it has more than one contract in anyone 
county, it may cause a copy of any uniform contract, together with a sworn list of the 
names of aU makers of such contracts residing in any such county, to be so filed. Such 
sworn statement shall contain the furthel' statement that the said uniform contract and 
Euch sworn statement are filed pursuant to the provisions of this section. The reg'ister of 
deeds shall file such contracts and shall indorse upon such instruments a number in regular 
order, together with the time of receiving same, and the register of deeds shall enter the 
name of every member maker of all contracts heretofore 01' hereafter filed in a book to be 
kept for that purpose alphabetically, placing member makers and associations under a 
separate head and stating in separate columns, opposite each name, the number indorsed 
upon the contract, the date of the filing, and a brief description of the type of commodity 
covered by said contract. For filing and entering every such contract hereafter presented, 
the register of deeds shall receive the sum of 50 cents, or in case a sworn list of member 
make,rs as aforesaid be filed then for the name of each member maker the sum of 5 cents. 
From and after the date of such filing, and upon certification by the association of its 
members who have signed the contract to any person purchasing products specified in the 
contract, such person shall be bound thereafter by any partial assignment of funds in 
favor of the association provided for in the contract. From and after the date of such 
filing the same shall constitute notice to any and all persons that an interest in the title to 
aU property so agreed to be sold by the maker of such contract during the term of such 
contract is vested in the said association. In case of a, purchase thereafter of any such 
property by any party other than the association from any party other than the associa­
tion, no title of any kind or nature shall pass to such other purchaser, and the said asso­
ciation may recover the possession of such property from any and all such other parties 
or from any party in whose possession the same may be found, by replevin action, or may 
sue for an injunction. . 

(6) Where any contract exists between an association and a member, any person who, 
with knowledge or notice of the existence of the contract, induces or attempts to induce or 
aids in the breach thereof by any means, shall be liable to the aggrieved party for dam­
ages on account of such interference with said contract and shall also 1)e subject to an in­
junction to prevent the interference or further interference therewith. 

(7) Upon the filing. of any such contract and the sworn statement cOlltaining the name 
of the maker 01' makers of such contract with the register of deeds, as provided by subsec­
tion (5) of this section, the same shall constitute notice that such contract, for the pur­
poses of this section, is and remains a valid contract as to all persons, until its expiration 
according to its terms, or until canceled by mutual agreement in writing or by the final 
judgment of a court in an action to annul the same. Whenever such a contract shall have 
terminated in any of the ways above mentioned, the association shall on demand give to 
the member a certificate to that effect, and the member shall within ten days thereafter 
cause the said certificate to be filed with the register of deeds in whose office the copy 
thereof was filed. The register of deeds shall be entitled to the sum of twenty-five cents 
as a filing fee. 

(8) The legislature intends that subsection (5) of this section shall protect property 
interests of an association under those contracts to sell to the association which are specifi­
cally authorized by subsection (2) of this section. The legislature intends that subsection 
(6) of this section shall prevent wrongful interference with any contract between an asso­
ciation and its member, no matter whether said contract is such a contract to sell to the 
association or is one of agency or otherwise, and regardless of whether said contract is 
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specifically authorized by subsection (2) of this section 01' not, and irrespective of whether 
the interference is with the rights of the association or of the member Ullder said contract. 

(9) The proper place of trial of any action by 01' against an association under the 
foregoing provisions of this section shall be the county where such association has its prin­
cipal office, according to its articles of incorporation. 

(10) Whenever any corporation shall have discriminated against any co-operative as­
sociation transacting business in this state, its charter may be vacated or its existence an­
nulled, if it is a domestic corporation; or, if it is a foreign corporation, its license to 
transact business in Wisconsin may be revoked in the manner provided in section 286.36. 

See note to 263.04, citing Cash Crops Co­
operative v. Minnesota Valley C. Co. 257 W 
619, 44 NW (2d) 563. 

Under a written contract between a can­
ning company and a farmer, providing that 
the company would furnish pea seed and 
that the farmer would grow them, and that 
title to the seed and the crop to be grown 
therefrom should remain in the company, 
and that the crop should be delivered to the 
company, subject to the company's right to 
reject unsuitable peas without paying for 
them, the harvested peas did not belong to 
the farmer-grower, and the contract was not 
one of executory sale thereof; hence, an 

agricultural co-operative association of 
which the farmer-grower was a member 
was not entitled, under its contract with him 
nor by operation of (5), to recover from the 
company a percentage of his compensation 
for growing the peas, since both such latter 
contract and the statute applied only if he 
was a seller and the company was a pur­
chaser of the peas. Cash Crops Co-operative 
v. Green Giant Co. 263 W 353, 57 NW (2d) 
376. 

A co-operative association organized 
under ch. 185 cannot convert itself into a 
general corporation by simply amending its 
articles of incorporation. 42 Atty. Gen. 122. 

185.081 Oontrol of stock holdings. Any association organized under ch. 185 may 
provide for one 01' more classes of common stock. Such association may state in its 
articles whether or not each class of common stock shall be entitled to dividends. Such 
association may also provide for voting common stoch; and nonvoting common stock and 
may provide that its voting common stock shall be issued, sold and held only to or by 
the class of persons designated 01' described in the articles of incorporation or by-laws, 
and that the stock holder shall lose the power to vote if he ceases to belong to the class of 
persons designated or described in said articles of incorporation or by-laws. Any such 
association may limit the number of sha.res which any person may hold and may reserve 
to the board of directors of the association the prior option to buy for the association any 
stock which is offered for sale, and may reserve to said board of directors the right to 
recall for value any stock of any stockholder, subject to the limitation that not more than 
10 pel' cent of the voting common stock may be recalled by the board of directors during 
the period intervening between any 2 regl1lar stockholders' meetings, and subject to the 
further limitation that such association, upon exercising said option to buy or right to 
recall, shall pay for the stock at its pal' value; provided that no restriction upon the 

. ownership 01' transfer of stock authorized by this section shall be valid lUlless a. pro­
vision setting out the terms of such restriction is contained in the articles of inc0l1)oration 
of the association and printed upon the stock subscription paper, if any, and upon the 
stock certificate. 

History: 1953 c. 301. 

185.09 Votes. No member in any association organized without capital stock and 
no holder of stock, whether common or preferred, shaH be entitled to more than one vote, 
but every member in an association organized without capital stock and every holder of 
voting common stock shall be entitled to one vote in any association; provided, that it 
shall be lawful for any association which is a· member or voting common stockholder of 
any corporation or association organized under ch. 185 to cast votes in such corporation 
or association in proportion to the number of its own members or voting' common stock­
holders in such manner as the articles of incorporation 01' by-laws of the corporation or 
association of which it is a member or voting common stockholder may provide, but un­
less such provision is thus made the requirements of this section shall apply. 

History' 1953 c. 301. 

185.10 Proxies. Voting by proxy shall not be allowed in any association; but the 
articles of incorporation or by-laws of any such association may provide for representation 
of members by delegates apportioned territorially, and every such delegate shall cast one 
vote for each member represented by him; provided, that no delegate shall represent more 
than ten per cent of the members of the association. 

185.11 Holding stock in other associations. (1) At any regular or special meeting, 
legally called, an association may, by a three-fourths vote of those of its members voting 
at such meeting, invest not to exceed twenty-five pel' cent of its paid-up common stock 
il.lld reserve fund in the capital stock of any eorporation 01' other co-operative association; 
and any association which is a member of, and is selling its products to 01' through 01' 

buying products from or through another association may hold stock in such latt.er asso­
ciation to any amount which is necessary in order that continuous capital may be raised 
for such latter association from its member associations, based in amount upon the vo1-
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ume of business transacted by such member associations with said association; provided 
that notice of the nature of any action proposed to be taken pursuant to this subsection 
shall first be given personally or by mail to all members at least seven and not more than 
twenty days prior t.o said meeting. 

(2) An association by a three-fourths vote of those of its members voting at any 
regular or special meeting, legally called, and subject to the provision as to notice of such 
meeting contained in subsection (1) of this sect.ion, may become a member of any corpo­
ration or association organized without capital stock. 

185.12 May issue stock to purchase. Whenever an association shall purchase the 
business of another corporation, association, partnership or person it may pay for the same 
in whole 01' in part by issuing to the selling corporation, association, partnership or person 
shares of its capital stock to an amount, which at par value would equal the fair market 
value of the business so purchased, and in such case the transfer to the association of such 
business at such valuation shall be equivalent to payment in cash for the shares of stock 
so issued. In any such transaction, the directors of the purchasing association are author­
ized to hold the shares in trust for the vendor and to dispose of the same to such persons 
and within such time as may be mutf(ally satisfiwtory to the parties in interest, and to pay 
the proceeds thereof as cUl'rently received to the vendor. 

185.13 Stock issued; certificates; voting. Certificates of stock shall not be issued to 
any subscriber until fully paid, but the ·by-Iaws of the association may allow subscribei·s to 
vote as stockholders; provided, that part of the stock subscribed for has been paid for and 
the remainder covered by a promissory note or other evidence of indebtedness. In an as­
sociation organized without capital stock, no certificate of membership shall be issued to 
any person until such person has paid in full the membership fee; but the by-laws may per­
mit any person to vote as a member, provided, that part of the membership fee of such per­
son has been paid for and the remainder covered by a promissory note or other evidence of 
indebtedness. 

185.14 Voting by midI. At any regular or special meeting, legally called, a written 
vote received by mail from any aobsent member, and signed by .him, may be read in such 
meeting, and shall'be equivalent to a vote of the member so signing; provided, that he has 
been previously notified in writing of. the exact motion or resolution upon which such yote 
is taken, and a copy of the same IS forwarded with and attached to the vote so mailed by 
him. Such vote by mail, however, shall not be counted in computing a quorum. 

185.15 Quorum. The numbei' of members necessary to constitute a quorum at a 
meeting of the members of an association organized under this chapter shall be as follows: 

(1) In associations having a total membership of 'under 500, 10 per cent or twice the 
number of the board of directors, whichever is greater; 

(2) In associations having a total membership in excess of 500, 50 members; 
(3) At any regular or special meeting legally called, a number of members not less 

than twice the number of the board of directors may constitute a quorum to transact any 
business, other than amending articles of incorporation, which hlols been specifically set 
forth in the notice of the meeting, including business transacted pursuant to section 182.025. 
The quorum shall be present in person or represented by tel'l'itorial delegates in accord-
ance with section 185.10. . 

History: 1951 c. 360. 

185.16 Apportionment profits; dividends. (1) The directors in any association 
organized with , capital stock shall apportion the net proceeds of the business at least once 
annually by first setting aside such an amount for a reserve fund as they see fit or none, in 
their discretion; provided, that any reserve for depreciation, if reasonable in amount, or 
for any other purpose which may properly constitnte an expense, is to be figured before 
computation of net proceeds. The directors may then declare a dividend upon the paid-up 
capital stock at a rate per annum not to exceed 8 per cent; provided, that no such divi­
dend upon common stock shall be cumulative. The directors may then set aside not to 
exceed 5 per cent of the remaining net proceeds as an educational fund to he used in 
teaching co-operation. The directors may then grant a bonus to employes who are in the 
employ of the association at the time of the apportionmmlt 6f proceeds, which bonus shall 
be based in amount upon the amount of compensation received by said employes during 
the year at a rate not to exceed the rate of patronage distribution hereinafter described. 
The directors may then employ a part or all of the remaining net proceeds for the general 
welfare of the members of the association. The directors may distribute all remaining 
net proceeds to stockholders in proportion to the business of each with the association, or 
the remaining net proceeds of each deparhnent of its business to those stockholders doing 
b11siness with such department; provided, that the directors may at their discretion in­
clude nonstockholders, at the same or lesser rate than the distribution to stockholders; 
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provided further, that if any such distribution be in the form of capital stock, and the 
distribution to a nonstockholder is less in amount than the par value of one share, it shall 
be credited to the nOllstockholder's capital stock account during the first year and the sec­
ond year but may revert to the reserve fund if, aft€!' 2 years, an amount less than the 
pai' value· of one share has accumulated. 

(2) All 01' anypart of any bonus to employes, dividend declared, 01' other distribution 
made under this section may, in the discretion of the directors, be in the form of capital 
stock of the association. 

(3) The members, at any regular or special meeting, legally called, may instruct the 
directors what method of apportionment of net proceeds to follow under the provisions of 
this section, in so far as these provisions confer discretion upon the directors. 

(4) The directors in any association organized without capital stock shall apportion 
the net proceeds of the business as prescribed in subsection (1) of this section, except in 
so far as that subsection refers to capital stock and dividends upon capital stock. 

185.165 Dissolution of co-operatives. In case of the clissolution of any such asso­
ciation, 01' in case the members of such association at any meeting, either heretofore or here­
after held, at which meeting a quorum is present, shall, by a majority vote of the members 
present, vote to discontinue the operations of the association and to wind up its affairs, 01' 

in case the directors of any such association shall; by unanimous vote, decide so to discon­
tinue and windUp the affairs of such association, the directors of any such association may 
apportion and distribute all surpluses, reserves and other assets of the business, after either 
paying, or providing for the payment of, all of thf', known indebtedness of the association 
and all e::s:penses of winding up the affairs of such association, to the members thereof in 
accordance with the property rights of members; and the directors may, by petition duly 
verified by any off\cer 01' executive eniploye of the association, present to the circuit court 
of the county in which said association has its principal place of business, the proposed ap­
portionment and distribution so authorized by its 'board of directors, and the said circuit 
court shall thereupon fix a time and place for hearing said petition, and the said associa­
tion shall thereupon cause notice of the time, and place of hearing on said petition to be 
g'iven to all its members either (1) by mailing a notice thereof to all of its members at their 
last known address, or (2) by publishing a notice thereof for at least three successive weeks 
in at least one newspaper published in each county in Wisconsin in which any of the said 
members were last known to reside, as shown by the records of said association, or by both 
such mailing and such publication as the court shall direct. At the time and place so fixed, 
01' at such time and place to which the same may be from time to time adjourned, the said 
court shall heal' the proofs of the petitioners and shall heal' any proofs offered in opposition 
to the said proposed apportionment and distribution, and shall determine what apportion­
ment and distribution shall be made thereof, and shall make and enter its judgment in ac­
cOl'dance with such determination; such judgment when so entered shall be conclusi,'e and 
final unless appealed from within thirty days from the date. of the entry thereof, and if no 
such appeal is taken then the distribution shall be made in accordance with said judgment, 
and the said associa tion shall upon the making of such distribution be discharged and re­
leased from any and all liability to any and all persons for 01' on account of any and all of 
such funds. 01' in any such case, the directots may file a petition in such court befGl'e pay­
ing or providing for the payment of the known indebtedness of the association and expenses 
of winding up the affairs of such association, for the liq:nidation of the affairs of said asso­
ciation and for the distribution of the assets to such person or persons, whether creditors 
or members, as are, in such proceedings, held by such court to be entitled to the same. Such 
coui't shall, upon the filing of any such petition, acquire exclusive jurisdiction of all matters 
pertail1ing to the liquidation of such association and the distribution of its assets either to 
creditors or to its mempel's and may, in such proceedings, fix, determine and order paid the 
expense of such liquidation proceedings. Such court in such proceedings shall fix the time 
within which creditors shall file claims and shall prescribe the notice to be given to interested 
persons. Creditors who do not file their claims within the time limit shall not participate 
in any distribution thereafter made. The filing of any such petition shall operate as a stay 
of all other proceedings and all other actions against any such association, and such court 
may by order require that all persons refrain from commencing oi' pursuing any other ac­
tion or proceedings against any such association. 

185.17 Operating on nonprofit basis. (1) Any association may operate upon a non­
profit basis by paying to patrons the whole amount of the net proceeds of the business. 

(2) Associations desiring to purchase goods or obtain services, within the purposes 
designated in section 185.02, may organize under the provisions of sections 185.01 to 185.22, 
inclusive. Such associations may adopt a nonprofit basis in a manner, as far as applicable, 
similar to that described in subsection (1) of this section. 
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185.18 Reports to secretary of state. Every association shall annually, on or be­
fore March 31, make a report to the secretary of state; such report shall contflin the name 
of the association, its principal office, and a statement as to its business, amount of 
capital stock subscribed for and paid in, the authorized rate of dividends on the paid-up 
capital stock, number of stockholders and latest operating and financial statements. 
Any association failing to comply with the provisions of this section shall be subject 
to and governed by the provisions of s. 180.793 in so far as said section relates to the fail­
ure of corporations to file reports and the penalty therefor. 

History: 1953 c. 399. 

Reyision COlllmittee Note, 1953: This of uniformity and it would be necessary to 
amendment will make uniform the filing continue the old forfeiture of corporate 
dates, penalty for late filing, and going into rights and rescission of forfeiture as to co­
bad standing for failure to file. These fea- operatives. There is no reason why the 
tures were uniform under the old law. method as to both types of corporations 
Without this provision, there would ):>e lack should not be uniform. (Bill 524-S) 

185.19 Conversion from one form to another. Any corporation organized under the 
general cOl'poration law of this state, if such corporation is doing business upon a co-oper­
ative basis, as defined in section 185.01, may convert itself into a co-operative association 
under sections 185.01 to 185.22, inclusive, by a resolution adopted by a majority vote of its 
members at any regular or special meeting, leg'ally called. -Within 30 days after said 
meeting, duplicate copies of such resolution adopted, certified by the president and secre­
tary in the manner prescribed by section 182.007 for certification of an amendment of 
articles of organization, shall be filed with the secretary of state and recorded with the 
register of deeds in the manner prescribed by section 182.007 for filing and recording of 
an amendment of articles of organization; and such conversion shall not be effective until 
said resolution is so filed, and recorded, after which date the corporation shall be deemed 
an association organized under sections 185.01 to 185.22, inclusive. The said resolution 
may contain any amendments of the articles of incorporation necessaJ-'Y 01' desirable, in 
which case there shaH be paid the fees provided by section 185.04 for filing and recording 
amendments. 

185.20 Sections 182.001 to 182.23 apply. Sections 182.001 to 182.23 shall apply to 
all associations, except where said general corporation law expressly exempts such 
associations, or where the provisions of said general corporation law are opposed to 01' 

inconsistent with the provisions of this chapter. 
Histo1'Y: 1953 c. 399, 631. 

Revision Committee Note, 1953: This effect of the new law on co-operatives. Only 
amendment will permit co-operatives to "con- then can a decision be made as to Which of 
tinue under the general corporation law as it the changes which have been made to help 
existed prior to the new Business Corporation ordinary business c,orporations will likewise 
Law. A special study should be made of the be beneficial to co-operatives. (Bill 524-S) 

185.21 Promotion expense; limitation. None of the funds of any association shall be 
used nor shall any stock of any such association be issued for the payment of any promo­
tion expenses, in excess of five pel' cent of the paid-up capital stock or membership fees. 

185.22 "Co-operative," who may use term; penll-Ities. (1) No person, partnership, 
corporation, trust or unincorporated association doing_ business in this state shall be en­
titled to use the term "co-operative," or any abbreviation or derivation thereof or any word 
similar thereto, as part of its corporate or other business name or title; except that any 
foreign corporation, organized under and complying with the co-operative law of the state 
of such corporation's creation, shall be entitled to use the term "co-operative" in this state, 
provided that said corporation has complied with the laws of this state applicable to other 
foreign corporations, insofar as those laws are applicable to said corporation, and pro­
vided, further, that said corporation is doing business upon a co-operative basis, as defined 
in section 185.01. 

(2) Every association shall use the term "co-operative" as part of its corporate name 
or affixed thereto. 

(4) Any person, partnership, corporation, trust or unincorporated association violat­
ing any provision of subsection (1) of this section shall be guilty of a misdemeanor and for 
each and every such offense shall, upon conviction thereof, be punished by a fine not ex­
ceeding five hundred dollars or by imprisonment in the county jail not exceeding six months, 
or by both such fine and imprisonment; and any corporation which violates any provision 
of said subsection shall have its right to do business in this state revoked in a proceeding 
brought in any circuit court by the attorney-general. Whenever any corporation shall 
commit any offense, for which punishment is provided by this subsection, such offense shall 
be deemed to be also that of the individual directors, officers or agents of such corporation 
who shall have authorized, ordered or done any of the acts constituting in whole or in part 
such offense; and such offense shall be deemed a misdemeanor and, upon conviction thereof, 
any such director, officer or agent shall be punished as provided in this subsection. Any 
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person, pal'tnership, corporation, truiSt or unincorporated association violating any provi­
sion of subsection (1) of this section may, at the instance of the attol'l1ey-general or of any 
private citizen, be enjoined from further violation thereof or from issuing, selling, offering 
for sale, negotiating, advertising 01' distributing its stock, bonds, notes, or other certificates 
or evidences of interest or indebtedness. 

(5) Any association which shall violate any provision of said sections or of the general 
corporation law applicable to such association shall have its right to do business in this state 
revoked in a proceeding brought in any circuit court by the attorney-general; and any 
foreign corporation admitted to business in this state upon the conditions specified in this 
section, which shall commit a breach of any such condition after its admission to business 
in this state, shall have its license to do business in this stat~ revoked in a proceeding 
brought in any circuit court by the attorney-general. 

(6) The department of agriculture shall, upon request, assist the attorney-general in 
the enforcement of this section. 

History: 1953 c. 540. 

185.23 Income tax return, filing of, when. Any co-operative association, society, 
company, corpor'ltion, exchange, or union organized under the provisions of sections 185.01 
to 185.22, inclusive, shall not be obliged to file a state income tax return unless such associa­
tion, society, company, corporation, exchange or union is at the time subject to a state in-
come tax. . 

185.24 Nonfarm members of electric co-operative associations. (1) Any co-opera­
tive association organized under chapter 185 for the purpose of generating, transmitting, 
distributing or furnishing electricity to its members in any rural area, and the farms 
which are generally served by it, may furnish electric service to schoolhouses, town halls 
and industries of an essentially rural nature which are not receiving central station service, 
such as gravel pits, creameries, pea viners and rural cold storage lockers. 

(2) Any person, firm, C0l1Joration, association or co-operative, including any school 
district or governmental agency, owning or operating any such schoolhouse, town hall or 
industry in such rural area, may become a member of the co-operative association furnish­
ing such sei·vice. 

185.25 Co-operative sickness care. (1) Co-operative associations may be organized 
under this chapter without capital stock, exclusively to establish and operate in the state 
or in any county or counties therein a nonprofit plan or plans for sickness care, including 
hospital care, for their members and their dependents through contracts with physicians, 
medical societies, dentists, dental societies, hospitals and others. 

(2) Such associations shall operate only on a co-operative nonprofit basis and for the 
purpose of establishing, maintaining and operating a voluntary nonprofit medical or 
dental care plan or plans or for constructing, operating and maintaining nonprofit hos­
pitals whereby sickness or hospital care is provided at the expense of such association to 
such persons or groups of persons as shall become subscribers to such plan, under con­
tracts which will entitle each such subscriber to definite medical, surgical, dental, or hos­
pital care, appliances and supplies, by physicians and surgeons licensed and registered 
under section 147.175, or by dentists licensed under section 152.05 in their offices, in hos­
pitals alid in the home. 

(3) No co-operative association organized for the purposes provided in sections 185.25 
to 185.27 shall be prevented from contracting with any hospital in this state for the ren­
dition of such hospital care as is included within such a plan because such hospital par­
ticipates in any other such plan, or in a plan organized and operated under the provisions 
of section 182.032. No hospital may discriminate against any physician and surgeon or 
dentist with respect to the use of such hospital's facilities by reason of his participation 
in a sickness care plan of a co-operative. 

(4) No contract by or on behalf of any such co-operative association shall provide 
for the payment of any cash, indemnity or other material benefit by that association to 
the subscriber or his estate on account of death, illness or injury, nor be in any way re­
lateel to the payment of any such benefit by any other agency, but any such association 
may stipulate in its plan that it will pay any nonparticipating physician and surgeon, 
dentist 01' hospital outside of its normal te1'l'itory for sickness or llOspital care rendered 
any covered member or his covered dependent who is in need of the benefits of such plan 
when he is outside of the territory of such association in which the benefits of such plan 
are normally available. Any such plan may prescribe monetary limitations with respect 
to such extra-territorial benefits. 

(5) Every such co-operative association is hereby declared to be a. charitable and 
benevolent corporation, and its property, real, personal and mixed, its income and 
property transferred to it, shall be exempt from taxation as provided in sections 70.11, 
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71.01 (3), 72.04 and 72.75 to 72.81, and its employes shall be excluded from the provi-
sions of chapter 108 as provided in section 108.02. . 

185.26 Manner of practicing medicine; payment; promotional expense. (1) No 
sickness care plan 01' contract issued thereunder by such co-operative association shall 
interfel'e with the manner or mode of the practice of medicine 01' dentistry, the relation­
ship of physician or dentist and patient, nor the responsibility of physician 01' dentist 
patient. Any pel'son who is covered by any such plan shall be free to choose fol' sickness 
care any medical 01' osteopathic physician 01' dentist licensed to pmctice in Wisconsin 
who has agTeed to pal'ticipate in such plan and abide by its terms, ancI no such physician or 
dentist shall be required to participate exclusively in any such plan. Except for pl'ofes­
sional cause, no such co-operative association shall deny to any duly licensed physician 
01' dentist the opportunity to participate in such a plan who agI'ees to participate therein 
according to its terms. . 

(2) Any co-operative association opel'ating a voluntary sickness care plan under the 
provisions of this chap tel' may pay physicians ana. sUl'geons, or dentists on a salary, 
pel' capita 01' fee-for-service basis to provide sickness care to members of such associa­
tion. No such payment shall be made on a pel'centage basis of work done, nor shall any 
such association retain any pal't of the physician's or dentist's fee if a fee-for-service 
payment basis is used to provide members with such sickness care service. Every associa­
tion shall contmct only with its own inembel's for the benefits of any plan which it oper­
ates, but any association which operates a hpspital may. make the facilities thereof avail­
able to nonmembers and to nonparticipating physicians 01' dentists. 

(3) Promotional expenses of any such associa,tion, including promotional expense 
for building 01' investment purposes, shall be limited to 5 per cent as provided in section 
185.21. 

185.27 Requirements of plan. (1) Every such voluntary nonprofit sickness. care 
plan shall be exempt from the state insurance laws but the sponsoring association shall: 

(a) File with the commissioner of insurance a declaration defining the organization 
and opemtion of the plan, all printed literat.ure and specimen copies of a.ll proposed con­
tracts with persons covered a.nd with participating physicians and hospitals, inchuling all 
amendments thereto. The form of all such contracts and amendments shaIl be subject to 
approval by the commissioner of insurance but the commissioner may not withhold ap· 

. proval if the form of such contracts or changes therein comply with the provisions of 
sections 185.25 to 185.29. 

(b) Provide for like mtes, benefits, terms and (Jonditions fpr all persons in the same 
class. 

(6) Invest its funds only in property and securities approved for domestic life in-
surance companies. . 

(d). File with the commissioner of insurance, on such forms as may be prescribed by 
him, an annual report of its financial condition as of December 31 each year, on or be­
fore the last day of February following. 
. (e) Maintain sufficient reserves to discharge its obligations, having regard for the 
natUl'e of its contracts and the area and number of persons covered. 

(2) Every such plan shall make provision for a minimum of on6 physician and 
SUl'geon, 01' dentist to each 2,000 persons covel'ed for medical or dental care and a mini­
mum of 6 hospital beds for each 2,000 persons covered. for hospital care. 

185.28 Authority to enjoin unlawful operation. The books and records of any co­
opemtive association establishing and operating any sickness care plan under the pro­
visions of sections 185.25 to 185.27 shall at all times be subject to examination by the 
commissioner of insUl'ance. If at any time the commissioner shall find that any such 
sickness care plan does not comply with the provisions of sections 185.25 to 185.27 the 
commissioner shall direct said co-operative to comply with said provisions. In the event 
that any co-operative association fails to comply with such order, the commissioner may 
commence an action in the. circuit court in the county where the principal office of said 
co-operative association is located for the purpose of enjoining the continued operation 
of said plan. If the court shan find .that said co.operative association or the sickness 
care plan or plans being operated by it do not comply with the provisions of sections 
185.25 to 185.27 in such a material manner as to jeopardize the rights of member sub· 
scribers to receive the benefits to which they are entitled, it may enjoin the continued 
operation of such association 01' plan. 

185.29 Inconsistent provisions of the statutes. Sickness care or hospital plans 
operated by co-operative associations organized under this chapter shall be operated ex­
clusively under the provisions of sections 185.25 to 185.29 .. Other provisions of the 
statutes inconsistent with any of such provisions shall not be applicable to co-operative 
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associations 01' sickness care plans operated by co-operative associations pursuant to this 
chapter. 

185;30 Voluntary benefit plans in schools. (1) Any plan directed by schools or 
school authorities in this state, as memhers of a voluntary association 01' otherwise, where­
by benefits are provided for injury 01' accidental dGath of pupils attending such schools 
arising out of or in conjunction with athletic activities or in any other manner, may be 
organized and operated only in accordance with sections 185.30 to 185.35. Such plans 
must be nonprofit and without capital stock. 

(2) Any plan may contract to provide its scheduled benefits to students. 
(3) Boards of school districts and municipalities however classified are authorized to 

pay the whole or a part of the dues and fees required to provide the benefits of any such 
plan to students within their jurisdiction notwithstanding any other statute to the 
contrary. 

(4) The governing body shall consist of not less than 3 nor more than 7 individuals 
who shall be the same individuals who comprise the govel'l1ing body of the organization 
sponsoring the plan. 

(5) The fiscal year for suah plans shall be from July 1 to June 30. 
History: 1951 c. 406. 

185.31 Requirements of plans. EV(lry such interscholastic benefit plan shall be 
exempt from the state insurance laws but the sponsoring association shall: 

(1)) File with the commissioner of insurance its rules and regulations and a schedule 
of the benefits contemplated, together with the form of ag'l'eement entered into with stu­
dents, parents, guardians 01' others all of which shall be subjecll to approval by the com­
missioner. 

(2) File with the commissioll.ar for his approval rates applicable to the benefit 
schedule. 

(3) File with the commissioner its constitution and by-laws. 
(4) Invest its funds only in property and securities approved for domestic life in­

surance companies. 
(5) File with the commissioner on such forms as may be prescribed by him an annual 

report of its financial condition as of June 30 each year on or before· the last day of 
August following. 

(6) Maintain sufficient reserves to discharge its obligations and for any prepaym&lt 
of dues or fees collected. 

(7) Have the participation in each fiscal year of at least 25,000 students taking part in 
athletic programs or at least 50,000 students if others than those eng'aged in athletics are 
included. Any such interscholastic benefit plan may administer benefit plans for other 
groups which do not have the required minimlUn number, provided the funds of such 
other groups are segregated. 

(8) The govel'l1ing body shall erect its officers and determine t-he method of handling 
claims. 

History: 1951 c. 406; 1953 c. 61. 

185.32 Power to borrow money. Such benefit plans may borrow money to pay 
losses and expenses incurred during any fiscal year but every snch loan must be repaid 
prior to the end of the calendar yaar in whiah it is made. 

History: 1951 c. 406. 

185.33 Authority to enjoin unlawful operation. The books and recol'ds of any plan 
undcr sections 185.30 to 185.35 shall at all times be subject to examination by the com­
missioner of insurance. If at any time the commissioner shall find that any such plan does 
not comply with sections 185.30 to 185,35, the commissioner shall direct such plan to 
comply with saic1 provisions. In the event that any plan fails to comply with such order, 
the commissioner may commence an action in the circuit court in the county where the 
principal office of such plan is loc,ated for the purpose of enjoining the continued opera­
tion of said plan, If the court sha.ll find that any such plan or plans being operated fails 
to comply with seotions 185.30 to 185.35 in such a material manner as to jeopardize the 
rights of others to receive benefits to which they are entitled, the court may enjoin the 
continued operation of such plan. 

History: 1951 c. 406. 

185.34 Exempt from taxation. Every such plan is hereby c1eclarec1 to be a char­
itable and benevolent Ol'ganization and its property. real, personal and mixed, its income, 
and property transferred to it, shall be exempt from taxation as provided in section 70.11, 
71.01 (3),72.04 and 72.75 to 72.81, and its employes shall be exc.luded from the provisions 
of chapter 108 as provided in section 108.02. 

History: H51 c. 406. 
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185.35 Inconsistent provisions of statutes. Such plans organized or permitted to 
operate under this chapter shall be operated exclusively under ss. 185.30 to 185.35. Other 
provisions of the statutes inconsistent with any such provision shall not be applicable 
to athletic benefit plans operating pursuant to those sections, but any plan operating 
unc1(Jr authorization of s. 201.85 prior to July 5, 1951 may continue such operation until 
September 1, 1951, after which date it shall comply fully with the requirements of 58. 

185.30 to 185.35. 
Hist01'Y: 1951 c. 406; 1953 c. 61. 




