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180.01 Title, This chapter shall be known and may be cited as the “Wiseconsin
Business Corporation Law”.

180.02 Definitions, As used in this chapfer, unless the context otherwise requires,
the ferm:

(1) “Corporation” or “domestic corporation” means a corporation organized for
profit with capital stock which is subjeet 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 corporation” means a corporation, joint stock company or association
organized otherwise than under the laws of this state, except a railroad corporation, an
association created solely for religious or charitable purposes, an insurance company or
fraternal or beneficiary corporation, society, order or association furnishing life or casn-
alty insurance or indemnity upon the mutual or assessment plan, a building and loan as-
sociation, a common law trust, or a corporation not organized or conducted for profit.

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

(4) “Subscriber” means one who subscribes for shaves in a corporation, whether be-
fore or after incorporation. ‘ .

(5) “Shares” means the units into which the proprietary interests in a corporation
are divided. ' o

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

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

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

standing” shares, v

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

(10) “Stated capital” means, at any particular time, the sum of (a) the par value of
all shares of the corporation having a par value that have been issued, (b) the amount of
the consideration received by the eorporation 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 (¢) such amounts not
ineluded in (a) and (b) of this subsection as have been transferred to stated eapital of the
corporation, whether upon the issue of shares as a share dividend or otherwise, minus all
reductions from sueh sum as have been effected in a manner permitted by law.

(11) “Barned surplus” means the balance of the net profits, income, gains and losses
of a corporation from the date of ineorporation, or from the latest date when a defieit
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in earned surplus as eliminated by an application of its capital surplus or stated capital
or otherwise, after deducting subsequent distributions to shareholders and transfers to
stated capital and eapital surplus to the extent such distributions and transfers are made
out of earned surplus. Profits, income or gains arising from transactions in shares of the
corporation, and losses thereon when charged to capital surplus, do not constitute a part
of earned surplus,

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

(13) “Net capital surplus” means the eapital surplus of a corporation less any deficit
in earned surplus.

(14) “Insolvent” means inahility of a corporation to pay its debis as they become due
in the usual course of its business.

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

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

(1) To exist perpetually.

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

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

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

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

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

(7) To make contracts and incur liahilities; to horrow money at such rates of interest
as the corporation may determine; to issue its notes, bonds, and other obligations; and to
secure any of its obligations by mortgage or pledge of all or any of its property, fran-
chises and income, ,

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

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

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

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

(12) To make donations for the public welfare or for charitable, seientifie, 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 eorpo-
ration, or any person who may have served at its vequest as a director or officer of another
corporation in which it owns shaves of capital stock or of which it is a ereditor, against
expenses actually and necessarily ineurred by him in connection with the defense of any
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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 matters as to which he shall be 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
shareholders, or otherwise.

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

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

180.06 Defense of ultra vires. No act of a corporation and no conveyance or trans-
fer of real or personal property to or by a corporation shall be invalid by reason of the
fact that the corporation was without capaecity 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 ecorporation, If
the unauthorized acts or fransfer sought to he 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 he,
compensation 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
awarded by the court as a loss or damage sustained.

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

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

180.07 Corporate name, The corporate name: )

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

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

(3) Shall not be the same as or deceptively similar to the name of any corporation
existing under any law of this state, or any foreign corporation authorized to transact
husiness in this state, or a name the execlusive right to which is at the time reserved
in the manner provided in this chapter.

180.08 Reserved name, (1) The 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.

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

(d) Any foreign corporation aunthorized 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 transaet business in
this state.

(2) The reservation shall be made by filing with the seeretary 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 corporate use, he shall reserve the same for the
exclusive use of the applicant for a period of 60 days.

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

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

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 busi-
ness.

(2) A registered agent, which agent may be either an individual resident in this state
whoge 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 bhusiness office
identical with such registered office.

180.10 Change of registered office or registered agent, (1) A corporation may
change .its registered office or change its registered agent, or both, by exeeuting, filing and
recording a statement setting forth:

(a) The name of the corporation;

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

(6) If the addvess of its registered office he 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;

(£) That the address of its registeved office and the address of the husiness office of its
registered agent, as changed, will be identical ;

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

(2) Such statement ghall he executed by a principal officer of the corporation and the
corporate seal shall be thereto affixed. If its new registered office is to be located in a
county different from that in which its then registered office is located, an original of the
above statement, or a copy of the filed original certified by the secretary of state, shall be
recorded in both counties and the original articles with amendments thereto or restated
articles, or certified copies thereof, shall be recorded in the county of the new registered
office,

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

180105 Resignation of registered agemt. (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 agent. .

{¢) The addvess, 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 agent, if an individual, and, if
a corporation or a foreign corporation, by a principal officer and the corporate seal of
such corporate registered agent shall be afixed thereto.

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

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

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

(2) Whenever a 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 agent of such corporation upon
whom any such proeess, notice, or demand may be served. Service on the secretary of
state of any sueh process, notice, or demand shall he made by delivering to and leaving
with him, or with any eclerk having charge of the corporation department of his office,
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duplicate copies of such process, notice or demand. In the event any such process, notice
or demand is served on the secretary of state, he shall immediately eause one of the copies
thereof to he forwarded hy registered mail, addressed to the corporation at its registered
office.

(8) The secretary of state shall keep a vecord of all processes, notices and demands
served npon 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 with any such process, notice or demand, and that he mailed same as required by
law, shall be evidence of service.

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

180,12 Authorized shaves, (1) Hach corporation shall have power to create and
jssue the number of shares stated in its articles of incorporation. Such shares may be
divided into one or more classes, any or all of which classes may consist of shares with
par value or shares without par value, with such designations, preferences, limitations,
and relative rights as shall be stated in the articles of ineorporation. 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 authority herein contained, a corporation, when so provided
in its articles of incorporation, may issue shaves 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 incorporation for the redemption thereof.

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

(¢) Having preference over any other class or classes of shaves as to the payment of
dividends, »

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

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

(8) If the articles of incorporation so provide, the shaves of any preferrved or special
class may be divided into and issued in series. Each series shall he so designated as to
distinguish the shares thereof from the shares of all other series and classes. All 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 hetween different series:

(a) The rate of dividend;

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

(¢) The amount payable upon shares in event of voluntary or involuntary liquidation

(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
divectors, then, to the extent that the articles of incorporation shall not have established
series and fixed and determined the variations in the relative rights and preferences as
between series, the board of direetors shall have authority to divide any or all of such
classes into series and, within the limitations set forth in this section and in the articles
of incorporation, fix and determine the relative rights and preferences of the shaves of
any series so established. Duplicate eopies of a resolution adopted by the directors pur-
suant to this section with a certificate thereto affixed, signed by the president or a vice
president and the secretary or an assistant secretary and sealed with the corporate seal,
stating the fact and date of adoption, and that such copies are true copies of the original
ghall be filed in the office of the seeretary of state and recorded in the office of the register
of deeds of the county in which the registered office of the corporation is located, and
when so filed and recorded shall constitute an amendment to the articles of incorporation.

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

180.13 Subscriptions for shares. (1) A subscription for sharves of a eorporation
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 subseribers consent to the
revocation of such subseription.

(2) Unless otherwise provided in the subseription agreement, subscriptions for
shares, whether made before or after the organization of a corporation, shall heé paid in
full at such time, or in such instalments and at such times, as shall be determined by the
hoard of directors. Any call made by the board of directors for payment on subscriptions
shall be uniform as to all shares of the same class or series. In case of default in the
payment of any instalment or eall 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
hy-laws may prescribe other penalties for failure to pay instalments or calls that may
hecome due, but no penalty working a forfeiture of a subseription, or of the amounts
paid thereon, shall be declared as against any subseriber unless the amount due thereon
shall remain unpaid for a period of 20 days after written demand, which shall include
notice of such penalty. If mailed, such written demand shall be deemed to be made when
deposited in the United States mail in a sealed envelope addressed to the 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 nnpaid on such shares shall be paid to the delinquent
subseriber or to his legal representative,

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

(2) Shaves without par value may be issued for such consideration as may be fixed
from time to time by the board of directors unless the articles of ineorporation veserve
to the shareholders the right to fix the consideration. In the event that such right be re-
served as to any shares, the shareholders shall, prior to the issuance of such shares, fix
the consideration to he received for such shares, by a vote of the holders of a majority of
all shares entitled to vote thereon,

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

(4) That part of the unreserved earned surplus or net capital surplus of a corpora-
Hon which is transferred to stated capital upon the issuance of shares as a shave dividend
shall be deemed to be the consideration for the issuance of such shares. The consideration
for shares issued in exchange for or on conversion of other shares shall be deemed to he
(a) the stated capital then represented by the shaves so exchanged or counverted, and
(b) that part of unreserved earned surplus or net capital surplus, if any, transferred to
stated capital upon the issuance of shaves for the shares so exchanged or econverted, and
(e¢) any additional consideration paid to the eorporation upon the issuance of shares for
the shares so exchanged or converted.

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 or services actunally performed for the corporation. When payment of the consider-
ation for which shares are to he issued shall have heen received by the corporation, such
shares shall be deemed to be fully paid, and nonassessable hy the corporation,

(2) The promissory note of any subscriber shall not constitute payment or part pay-
ment for sharves of a corporation.

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

180,16 Determination of amount of stated capital. (1) In case of the issuance by
a corporation of shaves having a par value, the consideration received therefor ghall con-
gtitute stated eapital to the extent of the par value of such shares, and the excess, if any,
of such consideration shall constitute capital surplus,

(2) In case of the issuance by a corporation of shares without par value, the entire
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consideration veeeived therefor shall constitute stated capital unless the corporation shall
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 hoard of di-
rectors may allocate to eapital surplus not more than 25 per cent of the consideration re-
ceived or to be received 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 exeept the
amount, if any, of such consideration in excess of such prefervence.

(3) The stated capital of a corporation may be increased from time to time by reso-
Intion of the board of directors directing that all or a part of the unreserved earned sur-
plus or net capital surplus of the corporation be transferred to stated capital. The hoard
of directors may dirvect that the amount of the surplug so transferred shall be deemed to
be stated capital in respect of any designated class of shares,

180.17 Expenses of organization, reorganization and financing. The reasonable
charges and expenses of organization or reorganization of a corporation and the reason-
able expenses of and compensation for the sale or underwriting of its shares may be paid
or allowed by sueh corporation out of the consideration received by it in payment for its
sharves without thereby rendering such shares not fully paid and nonassessable,

180.18 Certificates representing shares, (1) The shares of a corporation shall be
represented by certificates signed by the president or a vice president and the secretary
or an assistant secretary of the corporation, and may he sealed with the seal of the cor-
poration or a faesimile thereof. The signatures of the president or vice president and the
secretary or assistant secretary upon a certificate may he facsimiles if the certificate is
countersigned by a transfer agent, or registered by a vegistrar, other than the ecorporation
itself or an employe of the corporation. In case any officer who has signed or 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 hack of the certifi-
cate, in full or in the form of a summary, all of the designations, preferences, limitations
and relative rights, as provided by the articles of incorporation, of the shares of each
class authorized to he issued and, if the corporation is authorized to issue any preferred
or special elass in series, the variations in the relative rights and preferences hetween the
shares of each such series so far as the same‘thave heen fixed and determined and the
authority, if any, of the hoard of directors to fix and determine the relative rights and
preferences of subsequent series. In lien of such statement the certificate may state upon
the face or back thereof the designation of each class of shares having preferences or
special rights in the payment of dividends, in voting, upon liguidation or otherwise and
such other information eoncerning such shares as may be desived 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 shaves and any series thereof.

(3) Each certificate vepresenting 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,

(¢) The number and class of shares, and the designation of the series, if any, which
sueh certificate represents.

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

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

180,185 Facsimile signatures on corporate obligations, On any bond, note .or de-
henture issued hy a corporation which is eountersigned or otherwise authenticated by the
signature of a trustee acting in conneetion with the issuance, the signatures of the officers
of the corporation and its seal may be faesimiles. In case any officer who has signed or
whose facsimile signature has been placed upon a hond, note or debenture shall have
ceased to be such officer before such bond, note or debenture 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.

180,19 Tssuance of fractional shares or serip. A corporation may, but shall not be
obliged to, issue a certificate for a fractional shave, and, by action of its hoard of directors,
may issue in lieu thereof serip, in registered or beaver form, which shall entitle the holder
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to receive a certificate for a full share upon the smrvender of such serip aggregating a full
share. A certificate for a fractional share shall, but serip shall not unless otherwise pro-
vided therein, entitle the holder to exercise voting rights, to receive dividends thereon, to
participate in any of the assets of the corporation in the event of liquidation, and to ex-
ercise other rights of a shareholder. The board of directors may cause such serip to be
issued subject to the econdition that it shall become void if not exchanged for certificates
representing full shaves before a specified date, or subject to the condition that the shares
for which such serip is exchangeable may be sold by the eorporation and the proceeds
thereof distributed to the holders of such serip, or subject to any other conditions which
the board of directors may deem advisable.

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 he under
no obligation to the corporation or its ereditors with respect to such shares other than the
obligation to pay to the corporation the full consideration for whiech such shares were
issued or 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 bronght by the corporation when such shaves or certificates are owned by the
person to whom so issued or by a transferee who has not paid value unless such transferee
veceived such shares or certificates after value had been paid therefor by a prior trans-
feree in good faith and without knowledge or notice of such violation. The person to
whom shares have been issued in violation of the provisions of 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 or transferee of shares or of a subseription for shares
or certificates for shares in good faith and without knowledge or notice that the full con-
sideration therefor has not bheen paid shall not be personally lable 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 bhe
valid in the hands of a transferee in good faith and without knowledge or notice of such
violation who paid value therefor and in the hands of any subsequent transferee,

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

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

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

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

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

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

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

180.26 Voting of shares. (1) Each outstanding share, regardless of class, shall he
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 stoeck helonging to a corporation shall not be voted, dirvectly
or indirectly, at any meeting and shall not be counted in determining the total number
of outstanding shares at any given time, hut shares of its own stock held by it in a fidu-
ciary capacity may be voted and shall be counted in determining the total number of out-
standing shares at any given time,

(8) A shareholder may vote either in person or hy proxy appointed in writing by the
shareholder or by his duly authorized attormey-in-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 name of another corporation, domestie or foreign, may be
voted either in person or by proxy, by the president or any other officer appointed by the
president. A proxy executed by any principal officer of such other corporation or assist-
ant thereto shall be conclusive evidence of the signer’s authority to act, in the absence of
express notice of the designation of some other person by the hoard of directors or by the
bylaws of such other corporation.

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

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

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

expired.

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

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

180.29 Voting lists. (1) The officer or agent having charge of the stock transfer
hooks for sharves of a corporation shall make, at least 10 days bhefore 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 he
kept on file at the registered office of the corporation and shall be subject to inspection
by any shaveholder at any time during usval business hours. Such list shall also he pro-
duced and kept open at the time and place of the meeting and shall he subject to the in-
spection of any shareholder during the whole time of the meeting, The original stock
transfer hooks shall he prima facie evidence as to who are the shareholders entitled to ex-
amine such list or transfer books or to vote at any meeting of shareholders.

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

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

180.31 Director’s authority to establish compensation, Unless otherwise provided
in the articles of incorporation or by-laws, the board of directors, by the affirmative vote
of a majority of the directors then in office, and irrespective of any personal interest of
any of its members, shall have authority to establish reasonable compensation of all
divectors for services to the corporation as directors, officers or otherwise, or to delegate
such authority to an appropriate committee. The hoard of dirvectors also shall have
authority to provide for or to delegate authority to an appropriate committee to pro-
vide for reasonable pensions, disability or death benefils, 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.

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

{2) At the first annual meeting of shareholders and at each annual meeting thereafter,
the shareholders shall elect directors to hold office until the next succeeding annual meet-
ing, except as hereinafter provided. Each director shall hold office for the term for which
he is elected and nntil his successor shall have been elected and qualified if qualification
is required.

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

180.33 Classification of directors. In lien of electing the whole number of diree-
tors annually, the articles of incorporation, or the by-laws, if the articles of incorporation
so provide, may provide that the directors be divided into either 2 or 3 classes, each class
to he as nearly equal in number as possible and to consist of not less than 3 directors, the
term of office of directors of the first class to expire at the first annual meeting of share-
holders after their election, that of the second class to expire at the second annunal 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 elassifieation, the number of
directors equal to the number of the class whose term expires at the time of such meeting
ghall be elected to hold office until the second succeeding annual meeting, if there be 2
classes, or until the third suceeeding annual meeting, if there he 3 elasses. No classifica-
tion of directors shall be effective prior to the first annual meeting of shareholders,

180,34 Vacancies. Unless the articles of incorporation or by-laws provide other-
wise, any vacaney oceurring in the board of directors, including a vacaney created by an
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increage in the number of divectors, may be filled until the next suncceeding annual elee-
tion hy the affivmative vote of a majority of the directors then in office, although less than
a quorum,

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 direetors, unless the act of a greater number is required by this chapter,
the articles of incorporation or the by-laws. : »

180.36 Committees of directors. If the articles of incorporation or by-laws so
provide, the hoard of divectors 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 or by-laws, shall have
and may exercise, when the board of directors is not in session, the powers of the hoard
of directors in the management of the business and affairs of the corporation, except
action in respeect to dividends to shareholders, election of officers or the filling of vacancies
in the board of directors or committees created pursuant to the authority granted in this
section., The hoard of directors may elect one or more of its memhers as alternate mem-
bers of any such committee who may take the place of any absent member or 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 or any
member thereof, of any responsibility imposed upon it or him by law.

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

(2) Regular meetings of the board of directors may he held with or without notice as
prescribed in the by-laws. Special meetings of the hoard of directors shall be held upon
such notice as is preseribed 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 objcets thereat to the transaction of any business because the meeting is not law-
fully called or convened. Neither the business to he transacted at, nor the purpose of, any
regular or special meeting of the hoard of direcctors need he specified in the notice or
waiver of notice of such meeting unless required by the by-laws.

. .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,
property, or its own shares, except when the ecorporation is insolvent or when the pay-
ment thereof would render the corporation insolvent or when the declaration or payment
thereof would he contrary to any vestrictions contained in the artieles 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, exeept as otherwise provided
in this section,

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

(e) Dividends may be declared and paid in its own authorized hut 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 par value, such shares shall be
issued at the par value thereof and there shall be transferred to stated capital at the time
such dividend is paid an amount of surplus equal to the aggregate par value of the shares
to be issued as a dividend.

2. If a dividend is payable in its own shares without par valne, 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
respect of such shares; and the amount per share so transferred to stated capital shall be
disclosfed to the shareholders receiving such dividend concurrently with the payment
thereof.

(d) No dividend payable in shaves of any eclass 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 shaves of the class in which the payment is to be made,
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(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 cumnulative 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. Fach such dis-
tribution, when made, shall be identified as a payment of cumulative dividends ount of

capital surplus.

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

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 he made unless all of the following conditions are met:

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

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

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

2. Such aequisition is authorized by the hoard of directors and the corporation has
unreserved and unrestricted earned surplus equal to the eost 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 restrieted until such restrietion is removed by shareholder
vote or consent as afovesaid, but such restriction shall be removed without any further
corporate action a. to the extent of the consideration subsequently received upon the sale
of any such shares or upon the sale of sharves of the same eclass not held in treasury, or
b, to the extent that earned surplus is reduced upon the payment of a stoek dividend in
freasury sharves 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) ave met, a corporation may, without
meeting the conditions of sub. (1) (¢), acquire its own shares:

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

(h) For the purpose of eliminating fractional shaves,

(e) Tor 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.

(8) This section hag 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 eapital surplus of such corpora-
tion shall be determined under the law in effect at the time of such transaetion,

180.39 Distributions in partial liguidation. The board of direstors of a corpora-
tion may, from time to time, distribute to its shareholders in partial liquidation, out of
stated capital or net 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 net thereby be
rendered insolvent;

(2) Such distribution is anthorized either by the articles of incorporvation 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;

(8) All cumulative dividends acerued on all preferred or speeial elasses of shares
entitled to preferential dividends are fully paid;

(4) 'T'he net assets of the corporation remaining after such distribution will not be
less than the agpregate preferential amount payable in event of voluntary liguidation {o
the holders of shaves having preferential rights to the assets of the corporation in the
event of lignidation; and
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(5) Each such distribution, when made, is identified as a distribution in partial
liquidation and the amount per share disclosed to the shareholders receiving the same con-
currently with the distribution thereof.

180.395 Unclaimed dividends and distributions, (1) If any amount declared by
a corporation as a dividend or authorized for distribution in partial or ecomplete liguida-
tion or for payment in redemption of redeemable shaves or in satisfaction of serip or
other rights relating to shares shall remain unclaimed by the shareholder or other person
entitled thereto for a period of 6 years from the date authorized for payment thereof, the
right of such shareholder or other person to receive such amount will be forfeited upon
declaration of forfeiture made by resolution of the hoard of directors of such corporation,
and such right will then be deemed fully satisfied and discharged and any amount set aside
therefor will then revert to the corporation, This section shall not apply unless notice of
the availability of such amount shall have been given Ly the corporation to such shave-
holder or any other person to whom such right was initially issued or who may he shown
by the corporate records to be entitled thereto, which notice may be given at any time suh-
sequent to the declaration or 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’ meetings. This section shall be a defense in
any action for such amount against the corporation, its officers, directors or shareholders.

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

180,40 Liability of directors and shareholders, (1) In addition to any other lia-
bilities imposed by law upon directors of a corporation:

(a) Dirvectors 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 eontrary to the
provisions of this chapter or contrary to any restrictions contained in the avticles of in-
corporation shall he 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 sueh dividend or distribution which could have heen paid or distributed without
a violation of the provisions of this chapter or the restrictions in the articles of ineor-
poration.

(b) Directors of a corporation who vote for or assent to the purchase of its own
shares contrary to the provisions of this chapter or contrary to any restrictions contained
in the articles of ineorporation 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 eould have been paid therefor, without a violation of the provisions of
this chapter or any restrictions in the articles of inecorporation.

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

(d) Direetors of a corporation who vote for or assent to the making of a loan to an
officer or director of the corporation shall he jointly and severally liable to the ecorporation
for the amount of such loan nntil 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 he received for shares
before it shall commence business, the directors who assent thereto shall he jointly and
severally liable to the corporation for the difference between the amount actually received
and the amount that should have been veceived before commencing business, hut such
liability shall be terminated when the corporation has actually received the total amount
of such consideration.

(2) A director of a corporation who is present at a meeting of its hoard of directors
or a committee thereof at which action on any corpovate matter is taken shall be presumed
to have assented to the action taken unless his dissent shall be entered in the minutes of
the meeting or unless he shall file his written dissent to such action with the person acting
as the secretary of the meeting hefore the adjowrnment 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 fo dissent shall not apply to a divector who voted in
favor of such action,
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(3) A dirvector 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 publie or certified public accountant or firm of
such accountants to fairly reflect the financial eondition of such corporation, nor shall
he be so liable if in good faith in determining the amount available for any such dividend
or distribution he considered the assets to be of their hook value,

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

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

(a) 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 shail be entitled to contribution from the shareholders
who accepted or received any such dividend or assets, knowing such dividend or distribu-
tion to have heen made in violation of this chapter, in proportion to the amounts received
by them respectively.

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

(6) The shareholders of every corporation, other than railroad corporations, shall
be personally liable to an amount equal to the par value of shaves owned by them respec-
tively, and to the consideration for which their shaves without par value was issued, for
all debts owing to employes of the corporation for services performed for such eorpora-
tion, hut not exceeding 6 months’ service in any one case,

180.405 Shareholders’ derivative actions, (1) No action may be instituted ox
maintained in the right of any domestic or foreign corporation by the holder or holders
of shares or of voting trust certificates vepresenting shares of such corporation unless:

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

(b) The plaintiff alleges in the complaint with partienlarity his efforts to seecure from
the board of directors such action as he desires and alleges further that he has either in-
formed the corporation or such board of directors in writing of the ultimate facts of each
cause of action against each such defendant director or delivered to the eorporation or
such hoard of directors a true copy of the ecomplaint which he proposes to file, and the
reasons for his failure to ohtain such action or the reasons for not making such effort.

{e) The complaint in any such action shall be filed within 20 days after the action is
commenced,

(2) The action shall not he digsmissed or compromised without the approval of the
court.

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

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

180.407 Indemnifying directors, officers and employes. Any person made a party
to or threatened with any civil, eriminal or administrative action, suit or proceeding by
reason of the fact that he, his testator or intestate, is or was a director, officer or employe
of any eorporation shall he indemnified by the corporation against the reasonahle ex-
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penses, including attorney fees, actually and necessarily ineurred by him in connection
with such action, suit or proceeding, or in connection with any appeal therein, except as
to matters as to which such director, officer or employe is guilty of negligence or miscon-
duet in the performance of his duties. Such right of indemnification shall not be deemed
exclusive of any other rights to which such director, officer or employe may he entitled
apart from this section. .

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

(2) Al officers and agents of the corporation, as between themselves and the corpora-
tion, shall have such anthority and perform such duties in the management of the cor-
poration as may be provided in the articles of incorporation or by-laws, or as may he
determined by resolution of the hoard of directors not inconsistent with the articles of in-
gorporation or by-laws.

180,42 Removal of officers. Any officer or agent elected or appointed by the hoard
of directors may be removed by the board of directors whenever in its judgment the best
interests of the eorporation will he served thereby, but such removal shall be without.
prejudice to the contract rights, if any, of the person so removed. Klection or appoini-
ment shall not of itself create contraect rights.

180.43 Books and records. (1) Hach corporation shall keep correct and complete
books and records of account and shall also keep minutes of the proceedings of its share-
holders and board of directors; shall keep at its vegistered office or principal place of
business, or at the offices of its transfer agents or registrars, a reecord of its shareholders,
giving the names and addresses of all shareholders and the number and elass 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 vegistered 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 shaveholder upon his written request therefor.

(2) Any person who shall have been a shareholder of record for at least 6 months im-
mediately preceding his demand or who shall be the holder of record of at least 5 per eent
of all the outstanding shares of a corporation, upon written demand stating the purpose
thereof, shall have the right to examine, in person, or by agent or attorney, at any reason-
able time or times, for any proper purpose, its bhooks and records of account, minutes and
record of shareholders and to make extracts therefrom. v

(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 upon submitting to the corporation, officer or agent
to whom demand for examination igs 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 vefuse 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 sharveholders, for any proper purpose, shall he
lizble to such shareholder in a penalty of 10 per cent of the value of the shaves 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 sharveholders 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 nsed 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 econtained shall impair the power of any court of competent juris-
dietion, upon proof by a shareholder of proper purpose, irrespective of the period of time
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during which such sharveholder shall have been a shareholder of record, and irrespective
of the number of shaves held hy him, to compel the production for examination by such
shareholder of the hooks and records of account, minutes and record of shareholders of a
corporation,

(6) In any pending 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,
mmutes, and record of shareholders of a corporation, and any other pertinent documents
in its possession, or transeripts from or duly authenticated copies thereof, to he hrought
within this state, and kept therein at such place and for sueh time and f01 such purposes
as may be designated in such order; and any corporation failing to comply with such
order shall be subjeet to invountary ‘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.

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

180.45 Axticles of incorporation. ~ (1) The articles of incorporation shall set forth:

(a) The name of the corporation.

“(b) The period of existence, nnless perpetual. '

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

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

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

(f) If the 001p01atlon is to issue the shares of any plefened or speclal class in geries,
then the designation of each senes and a statement of the variations in the relative 1'1ghts
and preferences as between series in'so far as the same are to be fixed in the-articles of in-
corporation, and a statement of any authority to he vested in the board of directors to
establish series and fix and defermine the variations in the relative rights and preferences
as between series. 4

(h) Any provision limiting or denying preemptwe rights to shareholdels

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

(j) The number of directors eonstituting the initial board of divectors.

(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 ineorporation any of the
corporate powers enumerated in this chapter. The articles of incorporation may include
additional provisions, not inconsistent with law, meludmg any provision which under thig
chapter is required or permitted to be set forth in the by-laws. Whenever a provision of
the articles of incorporation is inconsistent with a by-law, the provision of the articles of
ineorporation shall be controlling,

'180. 46 Filing and recording of artmles of incorporation. Duplicate originals of the
artieles of lncorporatlon shall be filed in the office of the secretary of state, and recorded
in the officé of the register of deeds of the county in which the initial rvegistered office of
the eorporation is located, and upon leaving such duplicate original for record, the legal
existence of such corpolatlon shall begin. Upon receipt of the certificate of such 1eglste1‘
of deeds that such duplicate original has heen recorded, the secretary of state shall issue
a certificate of incorporation. Certified duplicate onglnal articles or copies eertified by a
register of deeds or the secretary of state of articles of incorporation may also be re-
corded in other counties than the county in which the initial registered office of the
corporation is located.

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

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

180.49 Organization meetings., (1) After the avticles of ineorporation are left
for record in the office of the register of deeds as provided in section 180.46, the first
meeting of subsecribers shall be held, either within or without this state, at the call of a
majority of the inecorporators, 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-
seriber shall be entitled to vote to the same extent as though he were then a shareholder of
the shares for which he has subseribed. The incorporators so calling the meeting shall
give at least 3 days’ notice thereof by mail to each subseriber, which notice shall state the
time, place, and purpose of the meeting.

(2) After the election by subsecribers of the directors constituting the first hoard of di-
rectors, an organization meeting of such board of directors shall be held, either within or
without this state, at the eall of a majority of the directors so elected, for the purpose of
electing officers and for the transaction of such other business as may come before the
meeting. The directors calling the meeting shall give at least 3 days’ notice thereof by
mail to each director so elected, which notice shall state the time and place of the meeting.

(8) 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 or the survivors thereof may, in lien of action
by the shareholders, amend the articles of incorporation or voluntarily dissolve the eor-
poration at any time before there has been paid in the minimum amount of consideration
required by this ehapter to be received before it commences husiness, by signing, filing
and recording articles of amendment or 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 pre-
seribed by this chapter as may be appropriate to the case. Unless such amendment has
been authorized by the affirmative vote or the written econsent of not less than two-thirds
of the shares subscribed for, any subseriber or shareholder who has not voted in favor
thereof or consented thereto shall be released from his subseription and shall be entitled
to repayment of any consideration paid in for his shares upon application to the cor-
poration within 10 days after notice of such amendment.

180,50 Right to amend articles of incorporation, (1) A eorporation may amend its
articles of incorporation, from time to time, in any and as many respects as may be desired,
provided that its articles of incorporation as amended econtain only such provisions as might
be lawfully contained in original articles of incorporation if made at the time of making
such amendment, and, if a change in shares or the rights of shareholders, or an exchange,
veclagsifieation or cancellation of shares or rights of shareholders is to he made, such pro-
visions as may be necessary to effect such change, exchange, reclassification or cancellation.

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

(a) To change its corporate name,

(b) To change its period of existence.

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

(d) To increase or decrease the aggregate number of shares, or shares of any class or
series, which the corporation has authority to issue. ‘

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

(£f) To exchange, classify, reclassify or cancel all or any part of its shaves, whether
issued or unissued. ‘ ,

(2) To change the designation of all or any part of its shares, whether issued or
unissued, and to change the preferences, limitations, and the relative rights in respect to
all or any part of its shares, whether issued or unissued. - " :

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

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

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

(1) To divide any preferred or 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 shaves of such series. ‘

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

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

(o) To revoke, diminish, or enlarge the authority of the hoard of directors to establish
series out of authorized but unissued shares of any preferrved or speecial class and fix and
determine the relative rights and prefervences of the shares of any series so established.

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

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 or series of shares is entitled to vote thereon as a class, in which event
the proposed amendment shall be adopted upon receiving the affirmative vote of the hold-
ers of at least two-thirds of the shares of each class of shares and of each series entitled
to vote thereon as a class and of the total shares entitled to vote thereon: Any number of
amendments may be submitted to the shareholders, and voted upon by them, at one meeting.

180,52 Class voting on amendments, (1) The holders of the outstanding shares of
a class shall be entitled to vote as a class upon a proposed amendment, whether or not en-
titled to vote thereon by the provisions of the articles of incorporation, if the amendment
would ,
(2) Increase or decrease the aggregate number of authorized shares of such class, ex-
cept a decrease of authorized hut unissued shaves of such class.

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

(¢) Effect an exchange, veclassification or cancellation of all or part of the shares of
such class, except a reclassification of unigsued or treasury shares into shares of a subordi-
nate and inferior class or a cancellation thereof.

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

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

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

(g) Create a new class or enlarge an existing class of shares having rights or prefer-
ences prior or superior to the shares of such class, or increase the rights or preferences
of any class having rights or preferences prior or superior to the shares of such class.

(h) In the case of a preferred or special class of shares, divide the shares of such class
into series and fix and determine the designation of such series and the variations in the
relative rights and preferences between the shares of such series, or authorize the hoard of
directors to fix and determine the designation and the relative rights and preferences of
authorized hut unissued shares of such series.

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

(j) Cancel or otherwise affect dividends on the shares of such elass which had accrued
but had not heen declared.

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

2) Whenever any such amendment shall affect the holders of shares of one or more
but not all of the series of any preferred or special class at the time outstanding, the hold-




180.63 BUSINESS CORPORATIONS 2390

ers of the outstanding shares of the series affected thereby shall for the purposes of this
section be decmed a separate class and entitled to vote as a elass on such amendment,

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) (a) The name of the corporation;

(b) The volume and page of the recording of the original articles of incorporation in
the office of the register of deeds;

(2) The amendment so adopted;

(8) 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 therve-
on, and if the shares of any class or series arve 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 or series are entitled to vote thereon as a class, the number of shaves
of each such class or series voted for and against such amendment, respectively;

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

(7) If such amendment effects a change in the amount of stated capital, then a state-
ment of the manner in which the same is effected and a statement, expressed in dollars, of
the amount of stated capital as changed by such amendment,

180.54 Filing and recording articles of amendment. The articles of amendment
shall be filed and recorded, and upon receipt of the certificate of the register of deeds, the
secretary of state shall issue a certificate of amendment. -

180,55 = Restated articles of incorporation, - (1) A corporation may by action taken
in the same manner as required for amendment of articles of ineorporation 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 inecorporation shall con-
tain a statement that they supersede and take the place of the theretofore existing articles
of incorporation and amendments thereto. Restated articles 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 vegistered office and the name of
its initial registered agent at such address, it shall set forth the address, including street
and number, if any, of its registered office and the name of its registered agent at such
address at the time of the adoption of the restated articles of incorporation; and

(b) No statement need he made with respect to the number of directors constituting
the initial board of directors or the names and addresses of the ineorporators.

(2) Restated articles of incorporation when executed, filed and recorded in the man-
ner preseribed in this chapter for articles of amendment shall supersede and take the
place of the theretofore existing articles of incorporation and amendments thereto. The
secretary of state shall upon request certify a copy of the articles of incorporation, or
the articles of incorporation as restated, or any amendments to either thereof. ‘

180.56 Filing and recording order of U. 8. court under bankruptcy laws,  The sec-
retary of state and register of deeds shall upon delivery to them 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 bankruptey laws, if such order effects an amendment
to the articles of incorporation of a corporation. It shall be the duty of the principal of-
ficers of such eorporation to cause each such order to be so filed and recorded promptly
after such order has become final,

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

180.58  Cancellation of shares by redemption. (1) When shares of a corporation
are redeemed by the corporation, the redemption shall effect a cancellation of such shares
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and such shares shall be restored to the status of authorized but nnissued 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 number of shaves of the class by the number of shaves so canceled, Such
statement shall be executed by its president or a vice president and by its seeretary or an
assistant secretary, and the corporate seal shall be thereto affixed, and shall set forth:

(a) The name of the corporation; :

(b) The number of shares, eanceled through redemption, by which the authorized shares
are reduced, itemized by classes and series;

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

(3) Nothing eontained 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.

180.59 Cancellation of shares other than through redemption. (1) A corporation
may at any time, hy resolution of its board of divectors, cancel all or any part of the shares
of the corporation of any class reacquired by it, other than shares redeemed. The stated
capital of the corporation shall he deemed to he reduced by that part of the stated capital
which was, at the time of such cancellation, represented by the shares so caneceled, and the
shares so canceled shall be restored to the status of authorized but unissued shares.

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

180.60 Reduction of stated capital in certain cases. (1) A reduction of the stated
capital of a corporation, where such reduction is not accompanied by any action requiring
an amendment of the 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 and the manner in which the reduction shall be effected, and directing that
the question of such reduction he submitted to a vote at either an annual or special meeting
of shareholders.

(b) Written notice, stating that the purpose or one of the purposes of such meeting is
to consider the question of reducing the stated capital of the corporation in the amount and
manner proposed by the 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.

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

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

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

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

(3) A corporation may, by resolution of its hoard of directors, apply any part or
all of its eapital surplus to the reduction or elimination of any defleit 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
reserves out of its earned surplus for any proper purpose or purposes; and may abolish
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any such reserve in the same manner. Earned surplus of the corporation to the extent so
reserved shall not be available for the payment of dividendsor other distributions by the
corporation except as expressly permitted by this chapter.

180.62 Procedure for merger. (1) Any 2 ot 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 dirvectors of each corporation shall, by resolution adopted hy each
such board, approve a plan of merger setting forth:

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

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

(e) The manner and basis of converting the shares of each merging corporation into
shares or other securities or obligations of the surviving corporation;

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

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

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

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

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

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

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

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

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

180.64 Approval by shareholders. (1) The board of directors of each corporation,
upon approving such plan of merger or plan of consolidation, shall, by resolution, direct
that the plan be submitted fo a vote at either an annual or special meeting of shareholders.
Written notice shall he 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 desirving to bhe
paid the fair value of his shares must file a written objection to the plan at least 48 hours
prior to such meeting, and shall be accompanied by a copy or a summary of the plan of
merger or consolidation.

(2) At each such meeting, a vote of the shareholders shall he taken on the proposed
plan of merger or consolidation. Each outstanding share of each such corporation shall be
entitled to vote on the proposed plan of merger or consolidation, whether or not suech share
has voting rights under the provisions of the articles of incorporation of such eorporation.
The plan of merger or consolidation shall be approved upon receiving the affirmative vote
of the holders of at least two-thirds of the outstanding shaves of each such corporation
unless any class of shaves of any such corporation is entitled to vote as a class thereon in’
which event, as to such corporation, the plan of merger or consolidation shall be appro;’ed
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 outstan(ﬁ
ing shares. Any class of shares of any such corporation shall be entitled to vote as a class if
the plan of merger or counsolidation, as the case may be, contains any provision which, if
contained in a proposed amendment to articles of ineorporation, would entitle sach class’ of
shares to vote as a class.

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

180.65 Articles of merger or consolidation, (1) Tpon sueh approval, articles of
erger or avticles of consolidation shall be executed by the president or a vice president and
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the secretary or an assistant secretary of each corporation, and shall be sealed with the
corporate seal, if there he 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 shaves outstanding, and, if the shares of any
clags or series ave entitled to vote as a class, the number of shaves of each such class or
geries;

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

(2) Such articles of merger or consolidation shall he 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 eonsolidating
or merging have their registered offices, and in the county where the surviving or new cor-
poration is to have its registered office.

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

in said articles.

180.67 Effect of merger or consolidation, When such merger or consolidation has

been effected :

(1) The several corporations parties to the plan of merger or consolidation shall 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 or eonsoli-
dation, except the surviving or new corporation, shall cease.

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

(4) Such surviving or new corporation shall thereupon and thereafter possess all the
rights, privileges, immunities, and franchises, as well of a public as of a private nature,
of each of the merging or consolidating corporations; and all property, real, personal and
mixed, and all debts due on whatever acecount, including subscriptions to shares, and all
other choses in action, and all and every other interest, of or helonging to or due to each
of the corporations so merged or consolidated, shall be taken and deemed to be transferred
to and vested in such single corporation without further act or deed; and the title to any
real estate, or any interest therein, vested in any of such corporations shall not revert or he
in any way impaired by veason of such merger or consolidation.

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

(6) In the case of a merger, the articles of incorporation of the surviving eorporation
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 or permitted to be set forth
in the articles of incorporation of corporations organized under this chapter shall be
deemed to be the articles of incorporation of the new corporation.

(7) The net surplus of the merging or consolidating corporations which was available
for the payment of dividends immediately prior to such merger or consolidation, to the ex-
tent that such surplus is not transferred to stated 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.

180.68 Iferger or consolidation of domestic and foreign corporations, (1) One
or more foreign eorporations and one or more domestic corporations may he merged or
consolidated in the following manner, provided such merger or consolidation is permitted by
the laws of the state under which each such foreign corporation is organized:

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

(b) If the surviving or new corporvation, as the ease may he, is to be governed by the
laws of any state other than this state, it shall comply with the provisions of the statutes
of this state with respect to foreign corporations if it is to transact 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 domestie ecorporation which is a party to
such merger or consolidation and in any pmceedmg for the enforcement of the rights of a
dissenting shareholder of any such domestic corporation against the surviving or new eorpo-
ration;

2. An irrevocable appointment of the secretary of state of this state as its agent to
accept service of process in any such proceeeding; 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 respeet to the rights of dissenting shareholders.

(2) The effect of such merger or eonsohdatmn shall be the same as in the ease of the
merger or consolidation of domestie corporations, if the surviving or new corpor ation is to
he governed by the laws of this state. If the surviving or new corporation is to be gov-
erned by the laws of any state other than this state, the effect of such merger or econsolida-
tion shall be the same as in the case of the merger or consolidation of domestie eorporations
except in so far as the laws of such other state provide otherwise.

~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 domestie cor-
‘poration shall be required for a merger if at the time of approval of the plan of merger
by the board of dnectms 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 ehanges in the altleles of ineorporation of, or the issuance of
any shares by, the surviving corporation; and in such case the altlcles of merger shall
contain statements showing complianee w1t]1 the conditions of this section and, in lieu
of statements relating to the vote of shareholders of the surviving eorporation, need only
state the approval by its board of directors.

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 Wlth
‘suchcorporation, at least 48 hours prior to the meeting of shareholders at which the plan
of merger or consolidation is submitted fo a vote, a written ob;)ectlon 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 merger or consolidation, notify each such
dissenting shareholder in writing that sueh merger 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 after the mailing of such notice, shall make written demand on the swrviving or
new corporation for payment of the fair value of his shares as of the day prior o the date
on whiceh the vote was taken approving the merger or consolidation, the surviving or new
corporation shall pay to such shareholder, upon surrender of his certificate or certificates
representing such sharves, such fair value thereof. Such demand shall state the number and
class of the shares owned by such dissenting shaveholder. Any shareholder failing to make
demand within such 20-day period shall be bound by the terms of the merger or consolida-
tion, provided, however that written notice of the effectiveness of sueh merger or consolida-
tion shall have been given as herein provided.
L A(2) If within 30 days after the date on which such merger or consolidation was ef-
fected the value of such shares is agreed upon hetween the dissenting shareholder and the
surviving or new corporation, payment therefor shall be made within 90 days after the
date on which such merger or consolidation was effected, upon the surrender of the certifi-
cate or certificates representing said shares. Upon paymeut of the agleed value the dis-
senting shareholder shall cease to have any interest in such shaves or in the eorporation.

(8) If within such period of 30 days or any extension thereof the shareholder and the
surviving or new corporation do not so agree, then the dissenting shareholder may, within
60 days aftel the expiration of the 30-day period or extension thereof, file a petition in the
cireuit court 'of the county in which the registered office or prineipal place of business of
the surviving or new corporation is located, asking for a finding and detelmmatlon of the
fair value of such shaves, and shall he entltled to judgment agalnst the surviving or new
corporation for the amount of such fair value as of the day prior to the date on which such
vote was taken approving such merger or consolidation, fogether with interest thereon at
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the rate of 5 per cent per annum to the date of such judgment. Costs shall he taxed as the
conrt may deem equitable. The judgment shall be payable only upon the snrrender 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, or in the surviving or new corporation. Unless the dissenting shareholder
ghall file such petition within the time herein limited, such shareholder and all persons
claiming under him shall be bound by the terms of the merger or consolidation.

(3m) Any shareholder who for any reason desirves to object to or dissent from axiy.
proposed plan tnder this section shall be limited to the rights and remedies provided by
this section and such rights and remedies shall be exclusive of any other remedy or relief.

(4) A dissenting shareholder shall have no right to be paid the fair value of his sharves
as herein provided 1f the corporation shall prior to the effective date abandon the merger
or consolidation. Written notice of such abandonment shall be given by the corporation fo
its shareholders within 30 days affer such abandonment. ' :

(5) Shares acquired by the surviving or new corporation pursuant to the payment of
the agreed value thereof or to payment of the judgment entered therefor, as in this section
provided, may be held and disposed of by sueh corporation as in the ease of other treasuty
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 mergesr the surviving corporation, domestic or foreign, is the owner
of all the outstanding shares of the other corporations, domestic or foreign, that are parties
to the merger. . .

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 regular
course of the business of the corporation, or less than substantially all the property and
assets of a corporation, whether or not made in the usual and regular course of the busi-
ness of the corporation, may be made upon such terms and conditions and for such eon-
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 by
its hoard of directors; and in such case no authorization or consent of the shareholders
shall be required, nnless otherwise provided in the articles of incorporation.

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

_(8) Where the articles of incorporation of any corporation organized prior to July
1, 19563, expressly provide in substance that such corporation has power or authority to
deal in, sell, lease, exchange, mortgage, pledge, or otherwise convey or dispose of all or
any part of its real property, fixtures, improvements or chattels real, such action may
he taken by its officers by instruments duly executed according to law, and in such case
no authorization or consent of the shareholders or directors shall he required.

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 corporation, if not made in the
usual and regular course of its husiness, 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, ag may be
authorized in the following manner:

(1) Written notice of a special meeting, or of the annual meeting of shareholders, stat-
ing (a) that the purpose, or one of the purposes, of such meeting is to consider the; sale
lease, exchange, mortgage, pledge, or other disposition of all, or substantially all, the prop_,
erty and assets of the ecorporation, and (b) in the event that a sale, lease or exchange of
all or substantially all of the property and assets of the corporation otherwise than in the
usual and regular course of its business and otherwise than in econnection with the dissolu-
tion and liquidation of the corporation is the purpose, or one of the purposes of the
meeting, 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 howrs prior to the
meeting, shall be 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
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or the bylaws) before such meeting in the case of a proposed mortgage or pledge and not
less than 20 days hefore such meeting in the case of a proposed 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 sueh meeting the shaveholders may authorize such sale, lease, exchange, mort-
gage, pledge, or other disposition of assets and fix, or may authorize the hoard of divee-
tors to fix, any or all of the terms and conditions thereof and the consideration to be re-
ceived by the corporation therefor. Such authorization shall require the affirmative vote
of the holders of at least two-thivds of the shaves entitled to vote thereon, unless any class
of shares is entitled under the articles of incorporation to vote thereon as a class, in which
event such anthorization 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 anthorization by a vote of shareholders, the board of directors never-
theless, in its discretion, may abandon such sale, lease, exchange, mortgage, pledge, or other
disposition of assets, subject to the rights of third parties under any contracts relating
thereto, without further action or approval by shareholders.

180.72 Rights of dissenting shareholders upon sale, lease or exchange of assets,
(1) In the event that a sale, lease or exchange of all or substantially all of the property
and assets of a eorporation 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 corporation a written objection thereto, at least 48 hours prior to the
meeting of shareholders at which the sale, lease or exchange is authorized, and who 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 fair value of his shaves
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 smrrender of hig
certificate or certificates representing such shares, the fair value thereof. Such demand
shall state the number and class of the shares owned by such dissenting shareholder. Any
shareholder failing to make demand within the 20-day period shall be bound by the terms
of the sale, lease or exchange,

(2) Within 20 days 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 fair value of his shares. :

(8) 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, npon 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 or any extension thereof the shareholder and the
corporation do not so agree, then the dissenting shareholder may, within 60 days after the
expiration of the 30-day period or extension thereof, file a petition m the eirenit ecourt of
the county in which the registered office or principal place of business of the corporation
is located, asking for a finding and determination of the fair value of such shares, and shall
be entitled to judgment against the corporation for the amount of such fair value as of the
day prior to the date on which such vote was taken, together with interest thereon at the
rate of 5 per cent per annum to the date of such judgment. Costs shall he taxed as the
court may deem equitable. The judgment shall he 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 hound by
the terms of such sale, lease or exchange.

(4m) Any shaveholder who for any reason desives to object to or dissent from any
gale, lease or exchange under this section shall he limited to the rights and remedies pro-
vided by this section and such rights and remedies shall he exclusive of any other remedy
or relief.

(5) Shares acquired by the corporation pursuant to the payment of the agreed value
thereof or to payment of the judgment entered therefor, as in this seetion provided, may be
held and disposed of by the corporation as in the case of other treasury shares.

(6) The right of a dissenting shareholder to be paid the fair value of his shaves as
herein provided shall cease if and when the corporation shall abandon the sale, lease or
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exchange or the shareholders shall revoke the authority to make such sale, lease or exchange.
Written notfice of such abandonment shall ‘he given by the corporation to its shareholders
within 10 days after such abandonment,.

.180.763 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, ox of the annual meeting of shareholders, stat-
ing that the purpose, or one of the purposes, of such meeting is to consider the advisahbility
of dissolving the corporation, shall he 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. S

(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 eclass 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 shares entitled to vote as a class
thereon, and of the total outstanding shares entitled to vote at such meeting.

(3) Upon the adoption of such resolution, a statement of intent to dissolve shall be
executed by the president or a vice president and the secretary or an assistant secretary,
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 divectors;

(6) A copy of the resolution of the shareholders authorizing the dissolution of the
corporation; o

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

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

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

180.7567 Proceedings after filing and recording of statement of intent to dissclve,
After the due recording of a statement of intent to dissolve:

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

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

180.761 TRevocation 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 purposes, of such meeting is to consider the advisa-
bility of revokitg the voluntary dissolution proceedings, shall be given to each shareholder
entitled to vote at such meeting within the time and in the manner provided in this 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
adoption the affirmative vote of the holders of af 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 suech meeting.

(3) Upon the adoption of such resolution, a statement of revoeation of voluntary dis-
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solution proceedings shall be executed in duplicate by the president or a vice president and
the secretary or an assistant secretary, and shall be sealed with the corporate seal, if there
be any, and shall set forth:

(a) The name of the corporation;

(b) The names and respective addresses including stveet and number, if fany, of its
officers and directors; C ‘

(¢) A copy of the resolution of the shareholders revoking the voluntary dissolution
proceedings; = '
" (d). The number of shaves outstanding, and, if the shares of any class are entitled to
vote as a elass, the designation and number of shares of each such class;

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

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

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

(1) The name of the corporation;

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

(8) That all debts, obligations and liabilities of the corporation have been paid and
discharged or that adequate provision has been made therefor, and that adequate provision
has been made for all debts, obligations and liabilities, contingent in nature, of which the
corporation has actual knowledge;

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

(5) That there are no suits pending against the corporation in any court, or that ade-
quate provision has 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 respective addresses, including street and number, of its dirvectors
as of the date of execution of the articles of dissolution, or if there be no directors at such
time, then of its last acting directors. ' ’

180.767 Filing and recording articles of dissolution and effect thereof, The articles
of .dissolution shall be filed and recorded, and therenpon the existence of the eorpora-
tion shall cease, except for the purpose of suits, other proceedings and appropriate cor-
porate action of shaveholders, divectors and officers as provided in this chapter., Upon
receipt of the certificate of the vegister of deeds, the seeretary of state shall issue a ger-
tifiecate of diszolution. ;

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

180.769 Involuntary dissolution, (1) A corporation may be dissolved invelun-
tarily by a deeree of any eireuit court in an action commenced by the attorney-general
when 1t is established that: '

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

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

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

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

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

(f) The corporation has failed to comply with a court order for the ‘production of
books, records or other documents of the eorporation as provided in this chaptér,

(2) If prior to the entry of the court’s decree the corporation shall cure its defaults
other than those under subsection (1) (b) and (¢) and shall pay all penalties and count
costs that may have accrued the cause of action with respect to the defaults so cured shall
abate, o ' -‘ :

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; or '

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

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

4. That the shareholders are deadlocked in voting power, and have failed, for a period
which ineludes 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
suceessors.

5; That the ecorporation is principally engaged in investment of its assels rather than
in operation of a trade or business, and neither the ¢orporation or its stockholders would
be materially and adversely affected by such liquidation; that substantially all the income
of the corporation is in the form of dividends, interest, rents, royalties, and annuities;
and that more than 50 per cent in value .of the outstanding stock of the corporation is
owned, directly or indirectly, by or for not more than 10 individuals. Such liquidation
shall be limited to the interest in the corporation held by the shareholder or shareholders
bringing the action and to the extent that such intevest was acquired by inheritance. ,

(b) In an action by a creditor: Y

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

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

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

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

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

(8) It is not necessary to make shareholders parties to any such action or proceeding
unless relief is songht against them personally. : S ‘
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180.773 Procedure in liquidation of corporation by circuit court. (1) In proceed-
ings to liquidate the assets and- business of a corporation the: comrt shall have power to
issue injunctions, to appoint a receiver or receivers pendente lite with such powers and
duties as the court, from time to time, may direct, and to take such other proceedings as
may be requisite to preserve the corporate assets wherever sitnated, and earry on the busi-
ness of the corporation until a full hearing ean be had.

(2) After a hearing had upon sueh notice as the court may divect to he given to all
parties to the proceedings and to any other parties in interest designated by the couvt, the
court may appoint a liquidating receiver or receivers with authority to collect the assets of
the corporation, ineluding all amounts owing to the eorporation by subseribers and hy
shareholders on account of any unpaid portion of the consideration for the issuance of
shares. Such liquidating receiver or receivers shall have authority, subject to the order of
the court, to sell, convey and dispose of all or any part of the assets of the corporation
wherever situated, either at public or private sale. The assets of the corporation or the pro-
ceeds resulting from a sale, conveyance or other disposition thereof shall be applied to the
expenses of such lignidation and to the payment of the Habilities and obligations of the
corporation, and any remaining assets or proceeds shall be distributed among its shave-
holders aceording to their vespective rights and interests. The ordér appointing such ligui-
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 or the proceeds of any sale
or disposition of such assets. o ‘

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

180,775 Qualifications of receivers.” A receiver shall in all cases be a citizen of
the United States or a corporation authorized to act as receiver, which corporation
may be a domestic corporation or a foréign corporation authorized to transact business in
this state, and shall in all cases give such bond as the court may dirvect with such sureties
as the court may require. : A

180.777 . Filing of claims in liquidation proceedings. In proceedings to liquidate the
assets and business of a corporation the court shall requive all ereditors and claimants
of the corporation to file with the clerk of the court or with the receiver, in such form as
the conrt may preseribe, 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 coyrt, from participating with other cred-
itors and claimants in the distribution of the assets of the corporation in suech proceed-
ings, . , : C

180,779 Discontinuance of liguidation proceedings, - The liquidation of the asséts
and business of a corporation may be discontinued at any time during the liquidation pro-
ceedings when it is established that canse for liquidation no longer exists. In such event the
court shall ‘dismiss the proceedings and'divect the recéiver to redeliver to the corporation
all its remaining property and assets. s

180,781 Decree of dissolution. In proecedings 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 heen paid and discharged and all of its remaining property and assets
distributed to its shareholders, or in case its property and assets are not sufficient to sat-
isfy and discharge such costs, expenses and elaims, all the property and assets have been
applied so far as they will go to their payment, the conrt shall enter a decree dissolving
the corporation, whereupon the existence of the corporation shall cease. Such. decree
shall state the names and respeective addresses, including street and number, of the direc-
tors of the corporation as of the date of such decree, or if there he no directors at such
time; then of its last acting directors. :

180.783 Filing of decree of dissolution. In case the court enters a decree dissolving
a corporation the clerk of such comrt shall cause a certified copy of the decree to be filed
and recorded. Upon receipt of the certificate of the register of deeds the secretary of
state shall issue a certificate of dissolution. No fee shall be charged for filing or recording.
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. 180,785 Deposit with the state treasury of amount due certain creditors and share-
holders. Upoun the voluntary or involuntary dissolution of a corporation the portion
of the assets distributable to a credifor or shareholder who is nuknown or eannot be found,
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.ereditor or shareholder or to his legal representative,
upon plOOf satlsfactory to the state treasurer of his right thereto.

180.787 ' Survival of remedy after dissolution. The dissolution of a eorporation
shall not take away or impair any remedy available to or against such'corporation, its di-
rectors, or shareholders, for any right or claim emstmg or any liability:incurred, prior to
such dissolution if suit or other proceeding thereon is Gommenced within 2 years after the
date of such, dlssolutlon Any such suit or ploeeedmg by or against the corporation may
be plosecuted 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 elaim. 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 dunng such period of 2 years so as to extend its period of duration.

180,791 Annual report of domestic corporation. (1) Each corporation shall file,
within the time pieseribéd by this chapter, an annual report setting forth:

(a) The name of the' 001p01at10n, the addless, mcludmg street and number if any,
of its pnnclpal place of hiisiness.

(b) The ramés and 1espect1ve addlesses, 1ncludmg stIeet and number, if any, of its
directors and principal officers.

( ¢). A statement of the aggregate number of shales which the corporation has authorlty
to issue, 1tem1zed by. classes, par value of sha1es, shares without par value, and series, if
any, within a class.

(d) A statement of the’ abglegate number of 1ssued shares, itemized by classes, par
value of sha1es, shares without, par value, and series, if any, within a class, |

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

(2) Such annual 1ep01t Shall be! made on forms p1eser1bed and furnished by the secre-
taly of state, and the information therein contained shall be given as of the date of the
exeeution of the report,, It shall be executed by the eorporation by its p1es1dent a, vice
ples1dent secretary, assistant secretary, or treasurer, or, if the corporation is in the hands
of a receiver or trustee, it shall be executéd on behalf ‘of the corporation by such receiver or
trustee, The first,annual report of a; corporation organized under this chapter shall be filed
between January 1 and March 31 of the year next succeeding the calendar year in which
1ts articles of incorporation were filed by the secretary of state,

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

. 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 necessary corrections, in which event the penalties hereinafter
preseribed for failure to file sneh report within the time hereinabove provided shall not ap-
ply, if such report is corrected to eonfori-to the réquiréments of this chapter and returned
to'the secretary of state Wlthm 30 days aftef it shall have been malled to the gorporation
for eorrection, -

(2). Any such 1ep01t not filed before Aprll 1 may be ﬁled only upon.payment to the
secretary of state of the following fees: B ,

(a) TF filed prior to May 1,$5. . - ) '

(b) If filed ther eafter but not. Iater, than the followmg December 31 $10,

( 8) “If said report ismot filed before the followmg January 1, the corporation shall not:
be in good standing. Until the corporation is restored; to good standmg the secretary of
state shall not aceept for filing any documents 1espectmg such (301p01at10n except doeu-
ments incident to its disselution. :

(4) The eorporation may be 1est01ed to good standmg by dehvermg to the secretary of
state a eurrent annual report conforming fo the requirements of law and by paying to the
secretary of state $10 for each. calendar year or part thereof during which the corporation
has not heen in good standing, not exceeding a total of $100. ‘
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180.795 - Report of election of initial officers and directors and of changes. (1)
Within' 20" days after the eleefion of the inifial principal officers and divectors of the
corporation, the corporation shall file with the secretary of state a report setting fovth
the names and addresses of the officers and diveetors elected, and the address of the prin-
clpal place of busitess of the corporation,

'(2) Whenever any change is made in the prineipal officers or dirvectors of a’corpora-
tion, the corporation shall, within 20 days after such change, file with the séeretary of
state a report setting forth the names and addresses of all the p11nc1pal oﬂicels or direc-
tors, or hoth if there have been changes in hoth. ,

180.801 Admission of foreign corporation. (1) A foreign emporatlon shall pro-
cule a' certificate of authomty from the seeretary of state before it shall transact business
in ‘this state or acquire, hold, or dispose of property in this state. ‘A foreigh' ecorporation
shall not be denied a celtlﬁcate of authouty by'reason of the fact that the laws of the- state
or country tnder which sueh corporation is organized govermng its organization and-in-
ternal affaivs differ from the laws of this state, and nothing in this chapter contained shall
be construed to regulate the organization or the internal affairs of such corporation.

(2) AnY'fdieign corporation may, without procuring a certificate of authority, loan
money . m this state and take, acquire, hold and enforee notes, bonds, mortgages or trust
deeds given to represent or secure money loaned or for other lawful conmdelatlon, and
all such notes, bonds, mortgages or trust deeds which shall be taken, acquired or held by
any such foreign eorporation shall be as enforceable as though it were.an individual, in-
cludmg the -right to,aequire the mortgaged property upon foreelosure, or pursuant to the
provisions of the mortgage or trust deed, and to dispose of the same; provided that any
such foreign eorporation which. shall transact such business shall first file with the secre-
tary 'of state a statewlent 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 attomey for the service of process in any action or proceeding in
véspect t0 any hablhty arising out of or relating to any business transacted or property
acquired, held or disposed of by such foreign eorporation- within this state; and provided
that except as vegards the 1oan1ng of nioney and the taking, acquiring, holdmg and en-
foreing of notes, bonds, mortgages or trust deeds as set forth ahove, nothing herein con-
tained shall be construed as authorizing any foreign corporation to transact the business
of a bank or trust eompany. Service of process shall be made as provided in s. 180.825,

" (3)" W1th0ut exeluding’ other activities which may not constitute transacting busmess,
or‘acqun'mg, holdmg or disposing of property in this state, a foreign corporation may,
without proeuring a celhﬁcate of authouty, carry- on in thls state any one or more of the
following detivities: '

Ta) Holdmg meetings of ity directors or shareholders or carrying on other aet1v1t1es
‘concerning its internal affairs.

(b) Maintaining bank accounts. ‘ :

(e) "} Maintaining  offices or agencies for the transfer, exchange and registration of ibs
secu11t1es, or appointing and maintaining trustees or depositaries with relation to its se-
cum’mes

“(d) Soliciting or' procuring orders, whether by mail or through employes or agents or
otherwise, where such orders 1equ11e acceptance without thls state before hecoming bmdmcr
¢ontracts.

(e)’ Creating evidences of debt or 11101tgages or liens on real or pe1sonal property lo-
cated outside of thig state.,

180 807 Powers of forexgn corporatmn. No foreign co1p01at10n shall tlansaet in
thls state any business which a (301p01at10n 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 certifieate of revocation or of withdrawal shall have been
issued as provided in this chapter, enjoy the same, but no greater, rights and privileges as
a domestic corporation organized for the purposes set forth in such foreign corporation’s
articles of 1n001p01at10n theretofore filed as plovlded in this chapter, except that it shall
not exereise in this'state any purpose set forth in'or authorized by its articles of incorpo-
‘vation which it has stated in ifs application for a certificate of authority it will not pursue
in this state; and sueh foreign corporation shall not be SubJect to-any of the p10v1s10ns of
thisichapter othel thantthOSe made expressly applicable to it.

180.809 Corporate name of foreign corporation. No certificate of authority shall
be issued to a foreign corporation which has a name'the same as, or deceptively similar to,
the name of any domestic corporation existing under any law of this state or any foreign
corporation authorized to transact business in this state, or a name the exclusive rlght to
which is, at the time, reserved in the manner provided in this chapter, -
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180.811 - Change of name by forelgn corporation. ‘Whenever a foreign corporation
which is authorized to transact business in this state shall change its name to one under
which a certificate of authiority to transact business in this state would not be granted to it
on application therefor, in addition to becoming subject to revocation of its certificate of
authority, it shall not transact business in this state under such new name,

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

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

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

“(e¢) The address, ineluding street and number, if any, of its punclpal ofﬁce 1n the state,
territory or country under the laws of which it is 01gamzed

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

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

(£) Any of the purposes set forth i in, or authorized by, its’ articles of 1nco1p01at1on
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’ authomty to issue,
itemized by classes, par value of shares, shares w1thout par value, and semes, if any, with-
in a'clags.

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

" (3) The amount of paid-in capital and the number and value of shares of capltal stoek
issued without par value. The value of eapital stoek 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 entive property of said corporation shall exceed its liabilities other than such
capital stock without par value, but each share of the capital stock Wlthout par value shall
be deeined to be of the value of not less than $10.

" (k) The proportion of its eapital which is 1epresented in this state by its propelty to
be located or to be acquired herein and by its business.to be transacted herein. The pro-
portion of eapital employed in this state shall be computed by taking the estlmate of the
gross business of the corporation to be transacted in this state in the followmg year and
‘adding the'same to the valie of its property to Be located or to be acquired in the state.
The sum so obtained shall be the numeérator of a'fraction of which. the derominatbr 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 represént. the proportion of the eapital with-
in the state. For the purposes of this section, the estimate.of the business to be transacted
and the property to be located or to be acquired in the state shall cover the period when it
is estimated the corporation will commence business in this state fo and including Decem-
ber 31 of that year. The secretary of state may demand, as a condition precedent to the
filing -of :such weport, such further information:and statements as he may ‘deem 'proper in
order to determine the accuracy of the report submltted the addltlonal mformatlon 50 ob-
tained shall not he a public record.

(1) Such additional information as may be necessary or apploprlate in 01der to enable
the seeretary of ‘state to determine whether sich corporation is entltled to a ce1t1ﬁeate of
authority to transact business in this state,

(2) Such application shall be made on forms prescrlbed and fulmshed by the -secretaly
of state and shall be executed in duplicate by the corpmatmn by its president or a vice
president, and the corporateé seal shall be ther eto affixed,’ attested by its secretary or an as-
sistant secretary

180.815 Filing of documents on application for certificate of authorlty. (1) The
foreign corporation shall deliver to the seeretary of state duplicate originals of the’ apph—
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 or eountry. Wherem itds in-
corporated,

(2) If, .weouhng to law, a certificate of authouty to tlansaet busmess in tlns state
should be issued to snch corporation, the seeretary of state shall, when all fées and charges
have been paid as in this chapter preseribed:

(a) Indorse on each of such documents the word “Fﬂed” and the month day and year
of the filing thereof.
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" (b) Tile in his office one of such duplicate 01'1g1nals of the apphcatxon and the copy of
the articles of incorporation and amendments thereto or of the p10v1510n‘5 thereof then in
effect.

(e) Issue a certificate of authority to transach busmess 1n this state to whieh he shall
affix the other duplicate original application.

(8) The certificate of authority with the: duplicate original of the dpplication. affixed
thereto by the secretary of state shall be retmned tothe eo1p0rat10n or its representative,

180,819 Effect of certlﬁcate of authonty. ‘ Upon the issuance of a certificate of
authority by the secretary of state, the foreign cmpomtlon shall have the right to trans-
act business in this state for those purposes sef, 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 applieation 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 reyoke such 11ght to transach
business in this state as provided in this chapter. (

180.821 Registered office and registered agent of forelgn corporatmn. Each foreign
corporation authorized to t],ansact busmess in thls state shall have and' contlnuously main-
1tain in this state:

(1) A registered office which may be, but need nob, be, the same as its place of busmess
in this state;

(2) A registered agent, which agent may be either an individual, resident in this
state, Whose business oﬁce is identical with such registered office, or a domestic or foreign
corporation authorized to transact business in thls state, having a huiness office identical
with such registered office. .. - : N ‘

180.823 Change of registered office or reg1stered agent of fore1gn corporatlon. 1)
A foreign corporation may change the address of its registerved office. A foreign corpora-
tion shall change its registered agent if the office of registered agent shall become vacant
for any reason, or if its registered agent becomes’ dlsquahﬁed or mcapacltated to act, or if
it revokes the appomtment of its 1evlste1ed agent,

(2) A foreign corporation may change the address of its 1eglsteled oﬂ'ice or change its
registered agent, or both, by filing in the office. of the secletary of state a statement settmg
forth:

" " (a) The name of the’ corpmatlon i o )

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

(¢) If the address of its registered office he.changed, the address, lnc]udmg 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 ity successor registered agent;

(£) That the address of its 1eg1ste1 ed ofﬁce and the address of the business office of its
registered agent, as changed, will he identical;, ... .1

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

(3) Such statement shall be execute(hm duphcate by a plmclpal oﬁ’icel, and the cmpo-
rate seal shall be thereto affixed, and shall be delivered to the secretary of state. Unless
the seeretary of state finds that such statement does not confmm to the provisions of this
chapter, he shall:

(a) Indorse on each of such duphcate orlgmals the W01d “Fﬂed” and the month day
and year of the filing thereof o

(b) File one of such duphcate originals in his oﬂiee, L

(c) Return the other duplicate o1'1g1na1 to the corporation or 1ts 1ep1 esentative,

(4) The change of address of the 1eg1ste1ed office, or the change of registered agent, o
both, as the case may be, shall become effective upon the ﬁhng of such statement by the
secretary of state.

180.824 - Res1gnat10n of reglstered agent of forelgn corporatlon. (1) A 1eglstelcd
agent may resign by executing a statement setting forth:

(a) The name of the foreign corporation for: whlch the 1'eglstered agent 1s actmg

(b) The name of the registered agent.

(c) The address, ineluding strect and number 1f any, of the f01e1gn corporation’s
then registered office in this state, -

(d). That the vegistered agent resigns, ;

(2) Suech statement shall be executed by the leo‘lsteled agent, if an individual and, if
a corporation-or a foreign eorporation, by a p11nc1pal officer and the corpovate seal of
such corporate registered agent shall be affixed thereto.
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(8) 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
report on file,

(4) If no change of rvegistered agent is previously made, the resignation shall he
effective on the expiration of 60 days after the date of filing the statement, and the office
of the resigned 1e¢nste1ed agent shall then cease to be the 1eglste1ed ofﬁce of the foreign
corporation,

180.825 Service of process on foreign corporation. (1) Service of process in any
suit, action or proceeding, or service of any notice or demand requnired or permitted by law
to be served on a foreign corporation, may he made on such corporation by service thereon
on the registered agent of such corporation. During any period within which a foreign
corporation authorized to transaet 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 he 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 he served.

(2) Service on the secretary of state of any such process, notice or demand against any
such foreign corporation shall he made by delivering to and leaving with him, or with any
clerk having charge of the corporation department of his office, duplicate copies of such
process, notice or demand. In the event any process, notice or demand is served on the sec-
retary of state, he shall immediately cause one of such copies to be forwarded by registered
mail, addressed to such corporation at its prineipal office as the same appears in the rec-
ords of the secretary of state,

(3) Service under this gection can be made upon a foreign corporation only in any
action or proceeding arising out of or relating to any business transacted or property
acquired, held or disposed of by such foreign corporation 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 action with reference thereto. The certificate of the secretary of state that he was served
with a summons and complaint or notice of ohject of action or with any notice or demand
required or permitted by law and that he mailed the same as required by law, shall be evi-
dence of service. If the address of the foreign 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 econtained shall limit or affect the right to serve any process, notice
or demand required or permitted by law to be served upon a foreign corporation in any
other manner now or hereafter permitted by law.

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

180.829 Merger of foreign corporation authorized to transact busmess in this
state. Whenever a foreign corporation authorized to transact business in this state
is a party o a statut01y merger permitted by the laws of the state, territory or country
under which it is organized, and such corporation shall he the surviving corporation, it
shall forthwith file with the secretary of state a copy of the articles of merger duly authen-
ticated by the proper officer of the state, territory or country under the laws of which such
statutory merger was effected; and it shall not be necessary for such corporatwn to pro-
cure either a new or an amended certificate of authority to-transact business in this state
unless the name of such c¢orporation be changed thereby or unless the corporation desires
to pursne in this state other or additional purposes than those which it is then authorized
to transact in this state.

180.831 Amended certificate of authority, (1) A foreign corporation authorized
to transact husiness in this state shall secure an amended certificate of authority in the
event it changes its corporate name, amends its articles of incorporation affecting the
purposes therein set forth, or desives to increase or decrease the purposes it may pursue
in this state from those covered by the certificate of authority in effect, by making apph—
cation therefor to the secretary of state.
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(2) The requirements in vespect 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 he
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 arises 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 ehange of
name shall constitute the application, and the seeretary of state, if such name be proper
for use by the corporation in this state, shall issue an amended certificate of authority in
the name of the corporation as so changed, and no duplicate copy of the application need

be filed or attached to the amended certificate of authority so issued.

180.833 Annual report of foreign corporation. (1) Hach foreign eorporation
authorized to transact business in this state shall file, within the time preseribed 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;

(¢) The address, including street and number, if any, of its prineipal 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 or gualified to transact business;

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

(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, par value of shares, shares without par value and series, if any, within
a class;

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

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

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

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

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

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

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

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

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

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

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

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

(d) That it revokes the authority of its registered agent in this state to accept service
of process and consents that service of process in any suit, action or proceeding based
upon any cause of action arising in this state during the time it was authorized to transact
business in this state may thereafter be made on such corporation by service thereof on the
secretary of state; ’ ‘

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

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

(8) The application for withdrawal and final report shall be made on forms preseribed
and furnished by the secretary of state and shall be executed by the corporation by its
president or a viee president, and the eorporate 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 trustee, the same shall be exeeuted on behalf of the eorporation by such receiver or
trustee. ‘

1180.839 Filing of application for withdrawal and final report. (1) Duplicate orig-
inals 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 preseribed:

(2) Indorse on each of such duplicate originalg the word “Filed” and the month, day
and year of the filing thereof, -

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

- (e) Issuea certificate of withdrawal to which he shall affix the other duplicate original,

+(2) He shall return 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 thiy state shall cease.

180.841 Revocation of certificate of authority. (1) The certificate of anthority of
a foreign corporation to transact business in this state may be revoked by the seeretary 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 eontinued to exceed or abuse the authority conferred upon it
by this chapter; or

(e) 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 vequired by this
chapter; or :
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(f) The corporation has failed to file in the office of the secretary of state a duly
anthenticated copy of each amendment to its articles of ineorporation within 60 days
after such amendment, hecomes effective; or

(g) A misrepresentation has heen made of any material matter in any applieation,
report, affidavit, or other document submitted by such corporation pursuant to this chap-
ter; or :

,(h) The corporation has changed its name to one under which a certificate of aunthor-
ity to transact business in this state would not be granted to it on application therefor.

(2) On the happening of any of the ahove events, the secretary of state shall give not
less than 30 days’ written notice to the corporation that he intends to proceed to revoke
tlie certificate of authority of such corporation for one of the causes above set forth,
specifying the same. Such notice shall be given by mail duly addressed to such eorpora-
tion at its registered office in this state and at its principal office outside the state, as
shown by its last annual report on file. If, before the expiration of the time stated in the
notice, the corporation establishes to the satisfaction of the secretary of state the fact that
the stated cause for 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 action. Otherwise, on the expiration of the time stated
in the notice, he shall proceed to revoke the certificate of authority.

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

(a) Tssue a certificate of revocation in triplicate.

(b) TFile one of such certificates in his office,

(¢) Mail to such corporation at its registered office in this state and at its principal
office outside the state, as shown by its last annunal report on file, a notice of such revoca-
tion' accompanied by one of such certificates.

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

180.845 Application to corporations heretofore licensed to transact business in
this state. (1) Foreign corporations subject to this chapter which have heen duly
licensed to transact business in this state at the time this chapter takes effect, for a pur-
pose or purposes for which a corporation might secure a certificate of anthority under
this . chapter, shall, subject to the conditions set forth ‘in their respective licenses to
transact business, be entitled fo all the rights and privileges applicable to foreign corpo-
rations proeuring authority to transaet business in this state under this chapter, and from
the time this chapter takes effect such-corporations shall be subjeet to all the limitations,
regtrictions, labilities, and duties. preseribed herein for foreign corporations proeuring
under this chapter authority to transact business in this state.

(2) Provided, however, that it shall not be necessary for a foreign eorporation
licensed to transact business in this state at the time this chapter takes effect to designate
a vegistered office or appoint a registered agent prior to the time it files its first annual
report pursuant to the provisions of this chapter, Sueh corporation may at any time after
this chapter takes effect designate a registered office and appoint a registered agent in the
manner provided in this chapter for change of registered office or registered agent,

(8) Any agent for the service of process appointed by such foreign corporation he-
fore this chapter takes effect shall continue as such agent until the corporation designates
a registered office and appoints a registered agent as above provided. If there is no such
agent, then service of procesy 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 applieable to foreign corporations by
chapter 731, laws of 1951, any appointment of the secretary of state as attorney upon
whom summons, notices, pleadings or process may be served, and any designation of any
other person for such purpose made pursnant to or resulting from the operation of any
law theretofore in foree with respect to any foreign corporation not licensed to transact
business in this state on Avgust 19, 1951, shall continue in full force and effect as to such
foreign corporation until such time as sneh corporation may make such an appointment
or designation under this chapter or otherwise beeome subject thereto,

180.847 Transacting business without certificate of authority, (1) No foreign cor-
poration transacting business or acquiring, holding or disposing of property in this state
without a certificate of authority, if a certificate of authority is required under this chap-
ter, shall be permitted to maintain or defend a civil action or special proceeding in any
court of this state, until such corporation shall have obtained a certificate of authority.
Nov shall a civil action or special proceeding he maintained in any court of this state by
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any foreign corporation or a successor or assignee of such eorporation on any right, elaim
or demand arising out of the transaction of business or the acquiring, holding or disposing
of property by such corporation in this state at a time when such corporation was without
such certificate of authority:until a certificate of authority shall have been obtained by
such corporation or by a corporation which has aequired 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, aequires, 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 or parts thereof
during which it transacted business or acquired, held or disposed of property in this state
without a certificate of authority, in an amount equal to all fees and other charges which
would have heen imposed by this chapter upon such corporation had it duly applied for
and received a certificate of authority to transact business in this state as required by this
chapter and thereafter filed all reports required by this chapter and in addition thereto it
shall be liable for a penalty of 50 per cent of such amount, Such fees and penalty shall be
paid before a certificate of authority is issued.

(4) A foreign corporation transacting business or acquiring, holding or disposing of
property in this state without a certificate of authority, if a certificate of authority is re-
guired under this chapter, shall by so doing be deemed to have thereby appointed the
secretary of state as ifs agent and representative upon whom any process, notice or de-
mand may be served in any action or proceeding arising out of or relating to any business
so transacted, or property acquired, held or disposed of within this state. Service of such
process, notice or demand shall be made hy 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 addvess, and that the plaintiff’s affidavit of compliance herewith is appended
to the process, notice or demand. The seeretary of state shall keep a record of all snch
processes, notices and demands which shows the day and hour of service. :

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

180.849 Suits by and against foreign corporations. The prosecution or defense
of an action or proceeding in any court of this state by a foreign corporation shall in
itself not constitute the transacting of business within the state, and a foreign corpora-
tion is authorized to prosecute 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 foreign corporation can-

- not maintain an action founded upon an act or upon any liahility or obligation, express
or implied, arising out of, or made, or entered into in consideration of any act which the
laws of this state forbid a corporation or any association of individuals to do, without
express authority of law.

180.85 Limitation of liability on transfers. (1) For the purposes of this section,
unless the context requires otherwise: ‘

(a) “Assignment”, “fiduciary”, “person”, “security”, “transfer”, and “transfer agent”
have the meanings ag in s, 112.06,

(b) A corporation has “actual knowledge” of a matter for a particular transaction
from the time when it becomes actually known to the individual econducting the trans-
action, and in any event from the time when it would have hecome actually known to him
if every other person who acquired knowledge while acting for the corporation had exer-
cised due diligence in transmitting such information to such individual,

(e) “Corporation” includes any transfer agent, registrar or other agent acting for a
corporation,

(d) “Transferor” is the registered owner as shown on the security registry books of
the corporation and also unregistered transferees of the registered owner by assignment
or by operation of law.

(2) In registering a transfer of its seenrities, no eorporation is bound to inquire into,
or shall be liable to any person suffering loss as a vesult of such registration for failure
to inquire into, the power, anthority or capaeity of a transferor making an assignment of
the security so transferred or the rightfulness of the transfer by such transferor in any of
the following cases:
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(a) As to an assignment made by a fiduciary, to the extent provided in s. 112.06;

(b) As to an assignment made by a receiver or other successor to the interest of any
person by operation of law, other than a fiduciary, provided proof is furnished to the cor-
poration that the signer had been appointed such receiver or successor by any state or
federal court and was such at the date of assignment;

(¢) As to an assignment made by an incompetent unless the corporation has actual
knowledge that the signer is under adjudication of incompetence or is under guardianship ;

(d) As to an assignment made by an infant unless the corporation has actual knowl-
edge that such infant is under guardianship;

(e) As to an assignment made by the survivor or survivors of 2 or more individuals
who are joint tenants or who are named in a registration describing them as joint tenants
or with right of survivorship, provided proof is furnished to the corporation that every
individual named in guch registration and not joining in suech assignment is dead. -

(3) In addition to the registration of transfers, the provisions of s, 112.06 and this
section shall also apply to transactions and assignments in econnection with the exchange
conversion into other securities, purchase, redemption or retirement by the corporation of
its securities.

(4) A corporation acting outside this state in connection with the registration, trans-
fer, exchange, conversion into other securities, purchase, redemption or vetirement of its
securities, shall have no greater obligation to the holder or owner of any interest in such
securities than one acting within this state, ‘

(h) This section does not relieve any corporation of liahility in any case where the
person signing the assignment is not a transferor as defined in this seetion or in any ecase
where the corporation has actual knowledge that the person signing the assignment had
no power, authority or capacity to make such assignment or was acting wrongfully in
making such assignment or in effecting the transaction for which such assignment is re-
quired, This seetion does not limit the effect of s. 112,06, in respect to fiduciary transfers.

(6) If a corporation makes a transfer pursuant to any assignment nnder sub. (2), a
person who guarvantees the signature of a transferor in connection with the assignment
is not liable on the gnarantee to any person to whom the corporation by reason of this
section incurs no liability. ‘

180.851 Corporation dealing with infants or incompetents. (1) A corporation
may treat an infant or incompetent who holds shares or other securities of such cor-
poration as having capacity to receive and to empower others to receive dividends, inter-
est, principal and other payments and chstmbuthns in respect of such shaves or securities,
to vote or give consent in person or by proxy in respect thereof, and to make elections
and exercise rights relating to such shaves 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 aetual knowledge that such person is under adjudication
of incompetence or is under guardianship,

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

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 secrvetary 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 chaptex
breseribed : )

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

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

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

(2) The duplicate original so returned shall be recorded in the office of the register
of deeds of the county in which the registered office of the eorporation is located. The
register of deeds shall forthwith transmit fo the seeretary of state a certificate stating the
time when such duplicate original was recorded, and shall he entitled to a fee of 25 cents




9411 BUSINESS CORPORATIONS 180.87

therefor to be paid hy the person presenting such doenments for record. Whenever the
register of deeds shall so record any doecuments, other than original artieles of incorpora-
tion, he shall note on the margin of the record of the original articles of incorporation the
volume and page where such documents are recorded.

(8) 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 requived, all in the manner as above
provided in respect to duplicate originals.

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

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

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

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

. (a) Filing articles of incorporation or articles of consolidation, $1 for each $1,000 ox
fraction thereof of authorized par value shares, 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 to $1 for each
$1,000 or fraction thereof of par value shares and 2 cents for each shave without par
value as authorized after such amendment, less a credit computed at the foregoing rates
upon all shares as authorized immediately prior to such amendment.

(e) Filing articles of merger, $10; and an additional sum equal to $1 for each $1,000
or fraction thereof of par value shares and 2 cents for each sharve without par value as
authorized after such merger, less a credit computed at the foregoing rates upon all shaves
of domestic corporations which are parties to merger as authorized immediately prior
to such merger. :

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

(e) Filing articles of dissolution, $5.

(f) Tiling an application to reserve a corporate name, $5.

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

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

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

(j) Filing an annual report of a foreign corporation, $5, and in case said annual re-
port shows that the corporation employs in this state capital in excess of $25,000, com-
puted as provided in section 180.813, an additional fee which with previous payments
made on account of capital employed in this state, will amount to $1 for each $1,000 of
such excess.

(k) Tiling an application of a foreign corporation for amended certificate of authority
to transact business in this state, $5, and in case said application shows that the corpora~
tion employs in this state eapital in excess of $25,000, computed as provided in s. 180.813,
an additional fee which with previous payments made on account of capital employed in
this state, will amount to $1 for each $1,000 of such excess.

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

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

(n) Filing an application for withdrawal and final report of a foreign eorporation,
$10. .
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(o) Receiving service of any process, notice or demand authorized to he served on the
secretary of state by this chapter, $2.

(p) Filing a vesolution declaring the election of a corporation to bhecome subject to -
this ehapter before July 1, 1953, $10.

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

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

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

180.89 Waiver of notice, Whenever any notice whatever ig required to be given
under the provisions of thig chapter or under the provisions of the articles of incorpora-
tion or by-laws of any corporation, a waiver thereof in writing signed at any time by the
person or persons entitled to such notice, shall be deemed equivalent to the giving of such
notice. Such waiver by a sharveholder or subseriber in respect to any matter of which
notiee is required under any provision of this chapter shall contain the same information
as would have been required to be included in such notice under any applicable provisions
of this chapter, except that time and place of meeting need not be stated.

180.895 When notice not required. Whenever any notice is required to be given
under the provisions of this chapter, or under the provisions of the articles of incorpora-
tion or by-laws of any corporation, to any person with whom communication is made
unlawful by any law of the United States now or hereafter enacted, or by any rule, regu-
lation, proclamation or executive order issued under 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 ageney for a license or permit to give such notice to such per-
son; and any action or meeting which has heen or hereafter shall be taken or held without
notice to any such person or without giving or without applying for a license or permit
to give any such notice to any such person with whom communieation 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 all
persons entitled to veceive notice exeept such persons with whom communication is made
unlawful by any law, rule, regulation, proclamation or execufive order as aforesaid.

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

180.91 Informal action by shareholders or directors. Any action required by the
articles of incorporation or by-laws of any corporation or any provision of law to be
taken at a meeting or any other action which may be taken at a meeting, may he taken
without a meeting if a consent in writing setting forth the action so taken shall he signed
by all of the shareholders, subseribers, 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 seeretary of state under this chapter,

180.92 Appeal from secretary of state, (1) If the secrvetary of state finds that
any document, other than the annual report of a domestic or foreign corporation, required
by this chapter to be filed in his office does not conform to law, he shall, within 10 days
after the delivery thereof to him, give written notice of his decision to the person or cor-
poration, domestic or foreign, delivering the sanie, specifying the reasons therefor. Such
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decision shall be subject to such judicial 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 cireuit court of Dane ecounty by
gervice 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 direet him
to take such action as the court may deem proper.

(2) If the secretary of stafe,shall revoke, or give notice of intention fo revoke, the
certificate of authority to transact business in this state of any foreign corporation, pur-
snant to the provisions of this chapter, such decision shall be subject to such judicial pro-
ceedings as are: provided by law, or such foreign corporation, within 60 days after receipt
of the notice of revocation or intention to revoke, may commence an action against the
secretary of state in the cncmt 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 ecourt without a jury, and the court shall
either sustain the action of the secretary of state or' direct him to take such action as the
court may deem proper. 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 eertificate, of authority to transact business in this state upon such terms
and conditions as the eourt may deem proper.

(8) Appeals from orders or jndgments of the circuit court of Dane county under this
gection shall be taken in the manner p10v1ded by law for appeals from the eircuit eourt in

other civil cases. -

180.93 . Liability for doing busmess before minimium amount. of capital paid in.
If any corporation transacts business with any others than its subseribers and share-
holders hefore the minimum amount of consideration for its shaves 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 respeet to any
obligation so contvacted and the 1n001p01at01s and the subseribers for stock, shareholders
and officers transacting such business or authorizing the'same, or consentmtr to the incur-
ring of any. debt or lahility, shall be jointly and severally liable upon the same for the
difference between the amount actually received and the amount that should have been
received before commencing business, but such Hability and such disability of the eorpora-
tion to bring action shall be terminated when the c01'p01at10n has actually received the
total amount of such consideration, ‘

180.94 TForms to be furnished by secretary of state. 'All reports required by this
chapter to be filed in the office of thé secretaty of state shall be made on forms which shall
be preseribed and furnished by the secretary of state. The secretary of state may provide
such forms for other documents to be filed in his office under this chapter as in his judg-
ment may be deemed. necessary for such purpose, but the use thereof, unless otherwise
specifically preseribed in this chapter, shall not be mandatory.

180.95 - Apphcatxon of chapter to rlghts existing before enactment. Apphcatlon
of the provisions of this chapter to 001p01at10ns existing before August 19, 1953 shall
not affect the property rights of shareholders in such. corporations which were acerued
or establislied at such time, nor shall it affect any liability enforceable at such time, nor
ghall it affect the validity or enforceability of any contracts existing before such time and
ot involving the property rights of .shareholders as such. -

180.97 Applicabilty of chapter. (1) Dommstic corPoraTIONS. After June 30,
1953 -¢h. 180 shall apply-to all domestic corporationy with: capital stock, regardless of
when they were organized and whether for profit or not, but any domestm eorporation
organized under’provisions other than those in ch. 180 and correspondmg prior general
cor pomtlon laws shall be subject to c¢h. 180 only to the extent thab ib is not inconsistent
with sueh provisions; any domestic-corporation with- capital stoek but not. organized
for profit which has before July 1, 1953, been organized under the general corporation
laws or any special statute or law of thls _state, shall be subject to c¢h. 180 only to the
extent that the provisions of eh. 180 are not 1ncon51stenb with the articles or form of
organization of such corporation or with any p10v1510ns elsewhere in the statutes or
unde1 any special law 1elatmg to such empow,twn

" (2) ForEeN cORPORANTONS. The provisions of this chapter as to f01e1gn corpora-
tions shall be applicable to all foreign eorpomtwns after August 19, 1951,






